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SUPPLEMENTAL QUESTIONS 

1. Provide the name and mailing address ofthe Company's parent entity referenced in the 
Company's 104(e) response dated May 18,2006. 

Response: 

Vulcan Materials Company 
1200 Urban Center Drive 
Birmingham, AL 35242 

See attached Exhibit 121. 

2. In the Company's 1 04( e) response dated May 18, 2006, California Materials Company is 
shown as a former owner ofthe properties at 9361 G1enoaks Blvd. and 9228 Tujunga 
A venue. Describe the corporate affiliation, if any, between CalMat Co. and California 
Materials Company. Provide copies of all documents evidencing such affiliation(s), 
including, but not limited to, merger agreements, asset or stock purchase agreements, 
joint venture agreements and fictitious business name filings. 

Response: 

There are at least 2 separate corporations listed with the California Secretary of State as 
using, at different times, the name "California Materials Company," Corporation Nos. 
C0671493 and C0171169. 

Corporation No. C0671493 was incorporated on December 29, 1972 and dissolved in 
1999. This corporation was a subsidiary of Conrock Co./CalMat Co. 

Corporation No. C0171169 was incorporated in 1937, changed its name to Bancroft 
Associates in 1961, and was dissolved in 1962, according to the Secretary of State's 
records. 

A Certificate of Ownership and Merger (Exhibit 123) indicates merger between 
"California Materials Company," a wholly owned subsidiary, and Conrock Co., dated 
December 20, 1972, and was filed with the Secretary of State on December 29, 1972. 

3. The Company's May 18, 2006 104(e) response also shows California Portland Cement 
Company as a former owner ofthe properties at 9361 Glenoaks Blvd. and 9228 Tujunga 
Avenue. The Corporation Grant Deed recorded December 23, 1987 shows California 
Portland Cement Company as a wholly-owned subsidiary of the Company. Describe the 
current and historical corporate affiliation between CalMat Co. and California Portland 
Cement Company. Provide copies of all documents evidencing such affiliation(s), 
including, but not limited to, merger agreements, asset or stock purchase agreements, 
joint venture agreements and fictitious business name filings. 
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Response: 

CalMat Co. acquired California Portland Cement Company (CPC) on June 27, 1984 and 
maintained CPC as a subsidiary until it sold CPC in 1990. See attached Exhibit 124. 

4. The Corporation Grant Deed recorded December 23, 1987 shows California Portland 
Cement Company transferring to CalMat Land Co. four parcels of property. Identify the 
current locations of the parcels of property associated with APN 2408-036-001 and APN 
2538-022-020, both by street address and on a map. 

Response: 

APN 2538-022-020 is not associated with a postal address. See attached Exhibit 2, 
including map. 

According to available information from the Los Angeles County Assessor's office, there 
is no record of APN 2408-036-001. We believe this parcel reference refers to the 
property located at 8946 Bradley Avenue, Sun Valley, CA 91352. CalMat Co. sold this 
property in June 1995. See attached Exhibits 1-2. 

5. Information obtained by EPA indicates that the Company owns and operates property 
associated with the CalMat Class III Disposal Site (also referred to as the CalMat Inert 
landfill) at 9436 Glenoaks Blvd. Sun Valley, California. If so, provide the dates the 
Company, its predecessors, subsidiaries and/or affiliates have owned or operated this 
landfill, and describe the types of operations conducted and types of waste accepted. 

Response: 

Historic Operations: 

The Company believes that CPC had been the owner of three parcels of this property 
since approximately in the 1940s, until Conrock purchased it in 1979. See attached 
Exhibits 44-45. The company also believes that mining was conducted on the property 
until approximately 1983, when landfill use commenced in addition to the existing 
extraction operations. It is believed that extraction continued past 1991. 

Waste Characteristics: 

The CalMat inert waste landfill receives uncontaminated soils, rock, brick, clay tile, 
concrete block, concrete, and asphalt. No liquid wastes are received at the site (Zeller, 
personal communication, 2007). 

6. Information obtained by the EPA indicates that the Company may have formerly owned 
and/or operated property associated with the Penrose Dump/Penrose Landfill (also 
referred to as the Penrose Pit or the Penrose Sanitary Landfill) located at approximately 
8145-8300 Tujunga Avenue., Sun Valley, California. If so provide the dates the 
Company, its predecessors, subsidiaries and/or affiliates owned or operated this landfill, 
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identify the parcels of property at which this landfill operated, the acreage of the landfill, 
and describe the types of operations conducted and types of waste accepted. 

Response: 

Conrock Co. owned the 70.69 acre property, identified as APN 2311-002-00 I and 2311-
002-002, until I97 4. See attached Exhibits 81-82, 84. In or about March 197 4, Conrock 
Co. sold 24 acres of the property to Los Angeles By-Product Co. for landfill use. See 
attached Exhibits 82-83. 

During the Company's ownership of the property, it was largely operated by Blue 
Diamond Co. for mining and excavating and by Los Angeles By-Products, Co., for 
landfill use. Conrock terminated its lease with Blue Diamond Co. in 1967, and had been 
leasing portions of the site to Los Angeles By-Products Co. at least since 1972. See 
attached Exhibit 83. 

We believe that inert construction debris was accepted at this site. 

7. Information obtained by EPA indicates that the Company also may have formerly owned 
and/or operated property associated with the (a) the Branford Landfill located at or near 
12456 Branford Street, Sun Valley, California, and (b) the Louis Visco landfill located at 
or near 9050 and 9I16 Bradley Ave. Sun Valley, California. If so, provide the dates the 
Company, its predecessors, subsidiaries and/or affiliates owned or operated the landfills 
referenced above, identify the parcels of property at which each landfill operated, the 
acreage of each landfill, and describe the types of operations conducted and types of 
waste accepted at each landfill. 
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Response: 

(a) Branford Landfill, 12456 Branford Street, Sun Valley, California 

Historical Operations and Ownership Information: 

The Company never used the I2.53 acre property, identified as APN 2629-001-001, for 
landfill purposes. The Company's records indicate that a portion of the 12.53 acres was 
used by several independent parties, including Byers Tree Firewood Service. See 
attached Exhibits 9, I 0. In 1999, this 12.53 acre site was sold to Sunquest Development, 
LLC, an unaffiliated company. See attached Exhibits I2-15. 

Prior to the 1940's, the Company used property adjacent to the 12.53 acres for mining 
operations. In the 1940's, the City of Los Angeles (City) acquired title to this site for 
landfill use to an unknown time period (Personal communication, George Crosby, 2007; 
See also Exhibit 15). Following the City's use, the City attempted to convey the site back 
to the Company. The Company disclaimed and challenged the conveyance and never 
reacquired title to same. See attached Exhibit 1I. The Company believes that the City 
sold some or all of the property adjacent to the 12.53 acres to Sunquest in 2001. 

Waste Characteristics: 
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The Company has no information regarding the types of waste accepted at this site. 

(b) Louis Visco Landfill, 8960 Bradley Ave., Sun Valley, Califomia 

Historical Operations and Ownership Information: 

Prior to CalMat ownership, it is believed that the approximate 5.5 acre Louis Visco 
Landfill, identified as APN 2408-036-048, was operated by an unaffiliated company 
owned by Louis Visco. See attached Exhibits 6, 8. The property was also referred to as 
Bradley Landfill East (personal communication, George Cosby, 2007). CPC owned the 
property and, in 1956, it appears to have been leased to A-1 Auto Wrecking, Inc., for auto 
dismantling use. See attached Exhibit 3. It is unknown if the entire site was used for 
auto dismantling purposes from the 1950's to the 1990's. It is unclear as to how CalMat 
Co. acquired ownership of the property. In 1994, CalM at Co. leased the property to 
Crown Disposal Co., Inc. for storage use until 1998. See attached Exhibits 4-5. In 1995, 
CalMat Co. sold a portion of the property (now known as the Lebata site) located at 8946 
Bradley A venue to an unrelated third-party. 

A review of aerial photographs reveals much of the following information (see Exhibit 
7): 

1929 - No mining activities occurred at the site. The site is vacant and probably was used 
as open range land for cattle. 

193 7 - The site was used for sand and gravel mining. 

1939 - Mining activities at the site appear to have ceased. Between 1939 and 1952, the 
open pit on the site remained open and appeared to be used as a silt pond for the 
aggregate processing plant located on the adjacent parcel to the northwest (Gregg Pit). 

1952 - Backfilling of the open pit on the site began and continued through 1956. 

1956 - The open pit on the site was completely filled and the site appeared vacant. 

Waste Characteristics: 

We believe that, during landfill use, the site accepted various non-hazardous solid wastes, 
such as rock, concrete, metal, and wood debris. 

8. Environmental Data Resources (EDR) reports dated May 2006 and supplied by the 
Company in its 1 04( e) response suggest that the Company or its affiliated entities have 
owned and/or operated additional facilities in the San Femando Valley/North Hollywood 
area. Provide a complete list of all facilities in the San Femando Valley/North Hollywood 
area which have been owned and/or operated by the Company, its predecessors, 
subsidiaries and/or affiliates. 

Response: 
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Other than the CalMat Inert landfill and Louis Visco Landfill described above, and the 
facilities at 7361 Laurel Canyon Blvd., 9361 Glenoaks Blvd., and 9228 Tujunga Avenue, 
the Company or its predecessors owned or operated the following facilities: Penrose Pit 
(APN 2311-002-001 and 2311-002-002), Tuxford Pit (APNS 2632-011-010,2632-011-
011, 2632-011-012), Sun Valley Plant, Bradley landfill, CalMat Pit (APN 2538-011-013, 
2538-011-014,2538-011-018, and 2538-011-019), Sheldon Pit, and Boulevard Pit. 

9. In its 1 04( e) response, the Company identifies several individuals as current or former 
employees of Valley Reclamation Company, and includes correspondence from the 
California Waste Management Board to Valley Reclamation Company at CalMat Co.'s 
corporate address, 3200 San Fernando Road. Describe the corporate affiliation, if any, 
between CalMat Co. and Valley Reclamation Company and provide copies of all 
documents evidencing such affiliation(s), including, but not limited to, merger 
agreements, asset or stock purchase agreements, joint venture agreements and fictitious 
business name filings. If a corporate or other affiliation existed, state whether Valley 
Reclamation Company was the operator of any landfills or other facilities in San 
Fernando Valley/North Hollywood area, and identify the name, location and dates of 
operation of each such landfill or other facility. 

Response: 

The Company is unsure of the corporate history of Valley Reclamation Company (VRC) 
prior to approximately 1980. See attached Exhibits 85-88, 90. By 1980, it appears that 
VRC was a wholly owned subsidiary ofConrock Co. As a result ofthe 1984 transaction 
in which Conrock Co. changed its name to CalMat Co., VRC became a subsidiary of 
CalMat Co. 

VRC leased and operated a portion of the Bradley Landfill site, located at 9227 Tujunga 
Ave., for landfill use. The Company is unsure when VRC began leasing and/or operating 
a landfill at the Bradley Landfill site. See attached Exhibits 89. 

In June 22, 1979, Conrock Co. put the property in trust for City of Los Angeles. See 
attached Exhibit 90. It is unknown ifthis transaction altered operations at the site. 

In December 1986, CalMat sold VRC to Waste Management, Inc. As part ofthis 
transaction, CalMat and VRC entered an Operating License Agreement for VRC to be the 
exclusive operator on the Bradley Landfill site. See attached Exhibit 96. Title to the 
property was conveyed to VRC from CalMat Co. on December 31, 1986. See attached 
Exhibits 97-100, 102-104. At or around this same time, CalMat Co. announced in it 
would sell all of its outstanding stock ofVRC to Waste Management Inc., and VRC 
would purchase Parcels 1, 2, and 3 of the VRC landfill property from CalM at Co. See 
attached Exhibits 91-92,97-100. Waste Management Inc. completed the acquisition of 
VRC in or about 1987. See attached Exhibits 93-95, 101. 

10. The Company's 104(e) response provides documentation which shows that "Conrock" 
leased the property at 7361 Laurel Canyon Blvd. to Los Angeles By-Products Co., who 
operated it as a Class II landfill from 1962-197 5. However, your response also states that 
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"Conrock" was the operator of this property as of April 1972. Please (a) state whether 
"Conrock" refers to Conrock Co., a former name of CalMat Co., and (b) explain the 
apparent discrepancy in which entities were operating at the property during the time 
period 1962 to 197 5. Clearly explain whether CalM at Co. or any of its predecessors 
operated a landfill at this location and provide a timeline ofthe landfill's operators. 

Response: 

(a) "Conrock" refers to Conrock Co., a former name of CalMat Co. 

(b) From 1962 to 1975, Conrock Co. owned the Laurel Canyon Blvd. Property and leased 
the site to Los Angeles By-Products, Co., a tenant. See attached Exhibits 49-52. The 
property operated under a 1 0-year Zone Variance granted to Consolidated Rock Products 
Co. for landfill use from 1962 to 1972. See attached Exhibit 52. Only non-hazardous 
solid waste and inert waste were accepted in the landfill; no liquid or hazardous wastes 
were accepted. It appears that the landfill was officially closed in 1975. 

11. In the Company's 1 04( e) response, it states that automobiles first began to appear at the 
9228 Tujunga Ave. facility in 1989 and provides a copy of a 1993 lease agreement 
showing Pick Your Part Auto Wrecking ("Pick Your Part") as the lessee at this property. 
Information supplied to EPA indicates that Pick Your Part began operating at 9228 
Tujunga A venue in approximately 1981. State whether Pick Your Part or any of its 
predecessors were operating at this property at the time the property was purchased by 
CalM at Land Co. in 1987. Identify all other operators of this property prior to 1993 and 
describe the types of operations conducted. 

Response: 

Pick Your Part Auto Wrecking was operating on the Tujunga Avenue property (Exhibit 
43) in 1987. 

California Portland Cement Company acquired the property in early 1960s. See attached 
Exhibits 1 06-107. CPC leased the property to tenant Sun Valley Pick Your Part Auto 
Wrecking for wrecked auto salvage, storage, and dismantling uses beginning in April 
1979, and amended the lease in 1981 to enlarge the leased area. Subsequent Pick Your 
Part leases include July 1982 to March 31, 1983. See attached Exhibit 112. 

Other suspected operators of this property prior to 1993 include A-1 Scrap, Inc. (Exhibits 
109, 114, 116), Agop Berghoudian (Exhibit 114), Champion Auto Parts (Exhibit 115), 
Crossroads Chevrolet (Exhibit 115), John D. Gregg and Lucela C. Gregg (Exhibit 1 05), 
EZ Auto (Exhibit 115), M&N Auto Dismantlers (Exhibit 115), Paul Psik (Exhibits Ill, 
113, 114), Pick Your Part Auto Wrecking (Exhibit 112, 117), and Insurance Salvage 
Service (Exhibit 108, 11 0). 

12. In the Company's 104(e) response, it states that beginning in 1965, automobiles were 
stored at the 9361 Glenoaks Blvd. facility, and that auto dismantling operations expanded 
through the 1970's until the property was almost completely filled with automobiles as of 
1982 and remained so at least through 2002. Identify all operators at this facility from the 
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time period that the Gregg Pit/Bentz dump closed in 1966 until the Company sold this 
property in 1988. 

Response: 

The following suspected operators ofthis property (Exhibit 43) from 1966 to 1988 
include: 

A-1 Scrap Inc. (tenant; Exhibit 38), Aaron Auto Wrecking (tenant; Exhibits 38, 40), 
Arutyun Aladjian and Gevork Avakian (tenant; Exhibit 28), All Auto Parts, Inc. (tenant; 
Exhibits 24, 38), Gary Avakian and Avedis Berghoudian/Save-On Auto Parts and 
Salvage Inc. (tenant; Exhibits 31, 35), Cecil Cushen (tenant; Exhibit 40), Century Auto 
Salvage (tenant; Exhibit 38), Crossroads Chevrolet (tenant; Exhibit 38), Crown Disposal 
Co. (subtenant; Exhibit 33), Elite Auto Parts Company (tenant; Exhibit 34), EZ Auto 
Sales and Auto Parts (tenant; Exhibit 38), Hagop A Hairabedian (subtenant; Exhibit 27), 
Insurance Salvage Service (tenant; Exhibits 18, 22, 23, 25), Pacific Coast Roof 
Corporation (tenant; Exhibits 16, 38, 39), Nick Pavitch (tenant/subtenant; Exhibits 26, 27, 
33), Pick Your Part Auto Wrecking (tenant; Exhibits 36, 37), Sam's Auto Salvage and 
Auto Wrecking (tenant; Exhibit 32), Martin Sklar/Sun Valley Wrecking (tenant; Exhibits 
17, 19, 21, 26, 29, 38), and Sun Valley Auto Parts (tenant; Exhibit 20). 

13. To the best ofthe Company's knowledge, identify all former operators ofthe landfill 
commonly referred to as the Gregg Pit/Bentz Dump, including the last known contact 
information and status of each operator. 

Response: 

The Company understands that the Gregg Pit/Bentz Dump encompassed the Glenoaks 
facility at 9361 Glenoaks Blvd. The Company is unsure if the 9268 Tujunga Blvd. 
facility also comprised the Gregg Pit/Bentz Dump. 

The Company believes that John D. Gregg and Lucela C. Gregg (owners prior to 1949; 
Exhibit 1 05) operated a landfill at the Gregg Pit/Bentz Dump. The Company has been 
unable to determine if others also operated this site as a landfill. 

ADDITIONAL RESPONSES TO PREVIOUS QUESTIONS 

8. For each business structure under which the Company has existed or operated at each of 
the facilities at 7361 Laurel Canyon Blvd., North Hollywood, California (the "Laurel 
Canyon Facility"), 9361 Glenoaks Blvd., Sun Valley, California (the "Glenoaks Blvd. 
Facility") and 9228 Tujunga Avenue, Sun Valley, California (the "Tujunga Avenue 
Facility"), collectively referred to as "the Facilities," since 1929, provide the 
corresponding dates that the Company existed or operated under that business structure, 
the name(s) it used, and the addresses at which it operated or was otherwise located. 

Response: 
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FACILITY COMPANY DATES OF ADDRESS OF 
ENTITY EXISTENCE/ FACILITY 

OPERATION 
AT FACILITY 

Laurel Canyon Consumers Rock and Company 7361 Laurel Canyon 
Facility ("Hewitt") Gravel Co., a wholly ownership of Blvd. 

owned subsidiary of property from 
Consolidated Rock approximately 
Products, Co., 1929 to present, 
purchased the with operations 
property in 1929. conducted by 
See attached Exhibits tenants. 
46-48. Consolidated 
Rock Products, Co. 
was renamed 
Comock Co. in 1972, 
and Comock Co. was 
renamed CalMat Co. 
in 1984. See 
attached Exhibit 122. 

Glenoaks Facility CalMat purchased the CalM at 9361 Glenoaks Blvd. 
property in December purchased the 
1987 and sold it in property in 
September 1988. See December 1987, 
Exhibits 125, 38. with operations 

conducted by 
tenants, and 
sold the 
property to Pick 
Your Part Auto 
Wrecking in 
September 
1988. 

Tujunga Facility CalMat acquired the CalM at 9228 Tujunga A venue 
property in December acquired the 
1987 and sold the property in 
property in 2001. December 1987 
See Exhibits 125, and sold to Pick 
118-120. Your Part Auto 

Wrecking in 
December 2001. 

Bradley Landfill Comock Co. leased Comock owned 9227 Tujunga Ave. 
the property to VRC the property 
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FACILITY COMPANY DATES OF ADDRESS OF 
ENTITY EXISTENCE/ FACILITY 

OPERATION 
AT FACILITY 

in or about 1972. See prior to 1972 
Exhibit 89. In or beginning at an 
about 1983, the unknown date, 
Company acquired an with operations 
adjacent conducted by its 
approximately 60 subsidiary 
acres from tenant, and sold 
Livingston-Graham the property in 
Co. that also became 1986. 
part of the Bradley 
Landfill. In 
December 1986, 
CalMat Co. sold the 
property to VRC, 
which was 
concurrently acquired 
by Waste 
Management in 1986. 
See Exhibits 94-95, 
97-104. 

In the Company's I 04( e) response dated May 18, 2006, the Company indicates that 
Consumers Rock and Gravel Company is a predecessor in interest to CalMat Co. The 
response also shows that a company called Consumers Rock & Gravel Co. is a former 
owner of the property at 7361 Laurel Canyon Blvd. State whether these refer to the same 
company and describe the corporate affiliation between CalMat Co. and Consumer Rock 
& Gravel Co. Provide copies of all documents evidencing such affiliation(s), including, 
but not limited to, merger agreements, asset or stock purchase agreements, joint venture 
agreements and fictitious business name filings. In addition, indicate the business 
structure(s) of Consumer Rock and Gravel Company (and/or Consumers Rock & Gravel 
Co.) from its formation to the present, and the dates the company operated under each 
business structure. 

Response: 

Consumer Rock and Gravel Company and Consumer Rock and Gravel Co. are the same 
entity. 

Consumers Rock & Gravel Company, Inc. was a wholly owned subsidiary of 
Consolidated Rock Products Co. In April 1972, Consolidated Rock Products Co. was 
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renamed Conrock Co. See attached Exhibit 122. Conrock Co. changed its business name 
to CalMat Co. in 1984. See attached Exhibit 122. 

15. For any period oftime in which the Company, under any of its current or former business 
structures, owned any of the Facilities, provide the names, addresses and phone numbers 
of any tenants or lessees. Provide a copy of each lease, rental agreement, or any other 
document that establishes the Company's relationship to any other operators at the\ 
Facilities. 

Response: 

FACILITY SUSPECTED TENANT LAST KNOWN 
NAME TENANT CONTACT 

INFORMATION 

Laurel Canyon Facility Absolute Towing (Exhibit 73) Unknown 
("Hewitt") 

Allstate Insurance Company Unknown 
(Exhibits 70, 71) 

Desmond Studio Production Unknown 
Services (Exhibits 56, 61, 62, 65, 
67-69, 74) 

Don Pomerantz (Exhibit 63) Unknown 

Insurance Auto Auctions Unknown 
(Exhibits 66, 72) 

L.A. Auto Salvage, Inc. (Exhibits Unknown 
58,59,60,64) 

Laurel Canyon Holdings Unknown 
(Exhibits 75-79) 

Livingston-Graham, Inc (Exhibit Unknown 
53) 

Los Angeles By-Products, Co. Unknown 
(Exhibits 49-52) 

J.S.J. Equipment Rentals (Exhibit Unknown 
54) 

Rent-a-Piece, Inc. (Exhibit 57) Unknown 
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FACILITY SUSPECTED TENANT LAST KNOWN 
NAME TENANT CONTACT 

INFORMATION 

United Road Services (Exhibit Unknown 
73) 

Wimsatt Concrete Inc. (Exhibit Unknown 
55) 

Glenoaks Facility A-I Scrap, Inc. (Exhibit 38) Unknown 

EZ Auto Sales and Auto Parts Unknown 
(Exhibit 38) 

Pacific Roof Company (Exhibits Unknown 
16, 38, 39) 

Pick Your Part Auto Wrecking Unknown 
(Exhibits 36, 37 

Martin Sklar/Sun Valley Auto Unknown 
Wrecking (Exhibits 17, 19, 21, 
26, 29, 38) 

Tujunga Facility Agop Berghoudian (Exhibit 114) Unknown 

Champion Auto Parts (Exhibit 
115) 

Paul Psik (Exhibits 111, 113, Unknown 
114) 

EZ Auto (Exhibit 115) 

M&N Auto Dismantlers (Exhibit 
115) 

Pick Your Part Auto Wrecking Unknown 
(Exhibits 112, 117) 

Insurance Salvage Services Unknown 
(Exhibits 108, 11 0) 

20. Describe the size of each of the Facilities, the approximate number of people employed 
by the Company at each ofthe Facilities, and the product(s) manufactured or services 
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performed by the Company at each of the Facilities. Describe any significant change in 
Facilities' sizes, the number of employees, or the products manufactured over time. 

Response: 

FACILITY FACILITY NUMBER OF COMPANY 
SIZE COMPANY SERVICES 

EMPLOYEES PERFORMED 

Laurel Canyon 59 acres Unknown, No The Company 
Facility ("Hewitt") significant changes conducted aggregate 

known. mining operations on 
the property and 
leased the property to 
landfill 
operator/tenant Los 
Angeles By-Products, 
Co., until 
approximately 1975 
(Exhibits 49-52) and 
has leased to various 
auto and storage 
tenants after landfill 
operations ceased 
(Exhibits 54-79). 

Glenoaks Facility 44.53 acres Unknown, No The Company leased 
significant changes the property to 
known. various auto 

wrecking/dismantling 
tenants until it sold 
the property to Pick 
Your Part Auto 
Wrecking in 
September 1988. See 
attached Exhibits 38, 
41-42. 

Tujunga Facility 8. 76 acres Unknown, No The Company leased 
significant changes the property to 
known. various auto 

wrecking/dismantling 
tenants until it sold 
the property to Pick 
Your Part Auto 
Wrecking in 
December 2001. See 
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l I ~~~ched Exhibits 118-~ 

In its 1 04( e) response dated May 18, 2006, the Company states that its ownership of the 
Laurel Canyon facility began with the acquisition of the property by Consumer Rock and 
Gravel Company in October 1923, but provides little information about the operations 
conducted. Provide complete information about the types of operations conducted at the 
Laurel Canyon facility by the Company, its predecessors, subsidiaries and/or affiliates 
from 1923 to the present. Describe the types of operations conducted, and provide a 
timeline of operations and the entities which operated during those time periods. Also 
indicate whether the Company or any of its predecessors, subsidiaries or affiliates 
continued operations at the Laurel Canyon facility after the Master Lease Agreement 
between CalMat Properties Co. and Laurel Canyon Holding, LLC was executed in 
December 2001. 

Response: 

History of Laurel Canyon Facility: 

Consumers Rock and Gravel Co. purchased what appears to be the property from Thomas 
M. Todd on October 11, 1923. See attached Exhibits 46-47. Consumers Rock and 
Gravel Co. acquired another portion of what appears to be the property on in 1923 from 
Fred W. Heatherly. See attached Exhibit 48. Sand and aggregate mining operations 
began on the property approximately in 1923. 

From approximately 1962 to 1975, Conrock Co. owned the Laurel Canyon Blvd. 
Property and leased the site to Los Angeles By-Products, Co., a tenant. See attached 
Exhibits 49-52. The property operated under a 10-year Zone Variance granted to 
Consolidated Rock Products Co. for landfill use from 1962 to 1972. See attached Exhibit 
52. Only non-hazardous solid waste and inert waste were accepted in the landfill; no 
liquid or hazardous wastes were accepted. The landfill was officially closed in 1975. 
Since landfill operations ceased, the site has been leased by the Company to tenants for 
predominately auto and mini-storage businesses. 

Summary of Laurel Canyon Facility Operations: 

SUSPECTED APPROXIMATE TYPE OF 
OPERATOR/TENANT OCCUPANCY PERIOD OPERATIONS 

Absolute Towing (Exhibit 1999-2004 Towing service. 
73) 

Allstate Insurance Company 1997-Unknown Unknown. 
(Exhibits 70, 71) 
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SUSPECTED APPROXIMATE TYPE OF 
OPERA TORffENANT OCCUPANCY PERIOD OPERATIONS 

Desmond Studio Production 1987-2001 Parking; storage of 
Services (Exhibits 56, 61, 62, vehicles and movie studio 
65, 67-69, 74) equipment. 

Don Pomerantz (Exhibit 63) 1993-Unknown Unknown. 

Insurance Auto Auctions 1999-2004 Storage. 
(Exhibits 66, 72) 

L.A. Auto Salvage, Inc. 1987-1994 Salvage and storage 
(Exhibits 58, 59, 60, 64) 

Laurel Canyon Holdings Lease for 2001-2026 Unknown. 
(Exhibits 75-79) 

Livingston-Graham, Inc 1983-Unknown Unknown. 
(Exhibit 53) 

Los Angeles By-Products, Approximately 1962-197 5 Solid waste landfill use. 
Co. (Exhibits 49-52) 

J.S.J. Equipment Rentals 1986-Unknown Unknown. 
(Exhibit 54) 

Rent-a-Piece, Inc. (Exhibit 1987-Unknown Unknown. 
57) 

United Road Services 1999-2004 Unknown. 
(Exhibit 73) 

Wimsatt Concrete Inc. 1987-Unknown Unknown. 
(Exhibit 55) 

In its 1 04( e) response dated May 18, 2006, the Company states that CalMat Land 
Company owned and operated the property at the Glenoaks Blvd. facility from December 
1, 1987 until September 12, 1988, but provides little information about the operations 
conducted and no copies of the requested leases. Provide complete information about the 
types of operations conducted at the Glenoaks Blvd. facility by the Company, its 
predecessors, subsidiaries and/or affiliates. Also provide copies of all leases in effect 
during the time period this facility was owned by the Company, its predecessors, 
subsidiaries and/or affiliates. 

14 
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In its 1 04( e) response dated May 18, 2006, the Company states that the property at the 
Tujunga Avenue facility was owned and operated by CalMat Co. and/or its predecessors 
from December 1, 1987 until April 1, 2002. The Company provides little information 
about the operations conducted at the Tujunga A venue facility and does not provide 
copies of all leases for the time period. Provide complete information about the types of 
operations conducted at the Tujunga A venue facility by the Company, its predecessors, 
subsidiaries and/or affiliates. Also provide copies of all leases in effect at the facility 
prior to January 1993. 

Responses: 

Summary of Glenoaks Facility Operations: 

SUSPECTED APPROXIMATE TYPE OF 
OPERATOR/TENANT TENANCY PERIOD OPERATIONS 

Operators/ tenants on 
property during CaiMat's 
ownership: 

A-1 Scrap, Inc. (Exhibit 38) Unknown Unknown. 

Aaron Auto Wrecking Unknown Auto salvage use. 
(Exhibits 38, 40) 

All Auto Parts (Exhibits 24, Unknown Auto salvage use. 
38) 

Century Auto Salvage Unknown Auto salvage use. 
(Exhibit 38) 

Crossroads Chevrolet Inc. Unknown Unknown. 
(Exhibit 38) 

EZ Auto Sales and Auto Unknown Storage. 
Parts (Exhibit 38) 

Pacific Roof Company 1977-Unknown Unknown. 
Exhibits 16, 38, 39) 

Pick Your Part Auto Until 1987 (then became Auto salvage use. 
Wrecking (Exhibits 36, 37) property owner) 

Martin Sklar/Sun Valley 1978- Unknown Auto salvage use. 
Auto Wrecking (Exhibits 17, 
19, 21, 26, 29, 38) 

15 



SUSPECTED APPROXIMATE TYPE OF 
OPERATOR/TENANT TENANCY PERIOD OPERATIONS 

Suspected operators/ 
tenants on property prior 
to CaiMat's ownership: 

All Auto Parts (Exhibits 24, 1981-Unknown Auto salvage use. 
38) 

Cecil Cushen (Exhibit 40) 1976-1981 Unknown. 

Elite Auto Parts Company 1984-Unknown Auto salvage use. 
(Exhibit 34) 

Gary Avakian and A vedis 1982-1987 Auto salvage use. 
Berghoudian I Save-On Auto 
Parts and Salvage, Inc. 
(Exhibits 31, 35) 

Insurance Salvage Services 1979-Unknown Unknown. 
(Exhibits 18, 22, 23, 25) 

Nick Pavitch (Exhibits 26, 1983-1990 Unknown. 
27,33) 

-~~-~~~-~-

Sam's Auto Salvage and 1985-1989 Auto salvage use. 
Auto Wrecking (Exhibit 32) 

Sun Valley Auto Parts 1980-1985 Auto salvage use. 
(Exhibit 20) 

Summary of Tujunga Facility Operations: 

SUSPECTED APPROXIMATE TYPE OF 
OPERATOR/TENANT TENANCY PERIOD OPERATIONS 

Suspected operators/ 
tenants on property during 
CaiMat's ownership: 

A-1 Scrap, Inc. (Exhibits 1978-1992 Unknown. 
109,114, 116) 

Champion Auto Parts Unknown Unknown 

16 
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SUSPECTED APPROXIMATE TYPE OF 
OPERA TOR/TENANT TENANCY PERIOD OPERATIONS 

(Exhibit 115) 

EZ Auto (Exhibit 115) Unknown Unknown 

Pick Your Part Auto 1982-2002 (then became Auto salvage use. 
Wrecking (Exhibit 112, 117) property owner) 

M&N Auto Parts (Exhibit Unknown Unknown 
115) 

Suspected operators/ 
tenants on property prior 
to CalMat's ownership: 

Agop Berghoudian (Exhibit Unknown-1983 Unknown. 
114) 

Crossroads Chevrolet Unknown Unknown 
(Exhibit 115) 

Insurance Salvage Service 1979-Unknown Unknown. 
(Exhibits 108, 11 0) 

Sun Valley Pick Your Part 1979-Unknown Auto salvage use. 
Auto Wrecking (Exhibits 
112, 117-120) 

25. Provide copies of all environmental data or technical or analytical information regarding 
soil, water, and air conditions at or adjacent to each of the Facilities, including, but not 
limited to, environmental data or technical or analytical information related to soil 
contamination, soil sampling, soil gas sampling, geology, water (ground and surface), 
hydrogeology, groundwater sampling, and air quality. In your response, include copies of 
supplemental monitoring report dated July I, 1989, mentioned in the Solid Waste 
Assessment Test (SWAT)- Water for Hewitt Landfill dated June 6, 1988 prepared by 
Law Environmental for CalMat Company, and include a copy of the Appendix D to the 
SWAT report dated July 1, 1988, prepared by Law Environmental for CalMat Company. 

4399552v4 

The Company's I 04( e) response indicates that a vadose zone monitoring system was 
installed at the Laurel Canyon facility in the 1980's, but provides no copies of monitoring 
reports or testing results. Provide copies of all testing and monitoring results conducted 
on the soil and soil gas at this facility. 

17 



Responses: 

See attached Exhibit 80. 
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North Hollywood Operable Unit 

Response to EPA 104(E) Request 

Prepared for: 

Vulcan Materials 
3200 San Fernando Road 
Los Angeles, CA 90064 

Prepared by: 

CDNI 
18581 Teller Avenue, Suite 200 

Irvine, California 92612 



A 

APN s 2408-036-001 and 2538-022-020 

1. Bradley Yard Parcel Map, August 16, 1995 

2. Detailed Parcel Information and Property Profile of Cal Mat from the 
Los Angeles County Assessor's office, Parcels 2538-022-020 and 2408-036-001, 
January 2007 

C·\NrPortbi\LA\DHH\4432432_1.DOC 



QJ 
QJ 

..c 
(/) 

C.0 
..-...-; 

9 
(() ,-. 
,. 

1:;! 

o:' 
C:'• c;-, 
vJ 

<( 
l) 

(!) 
QJ 

Q) 
Ol 
c 

<( 
()) 

c 
_) 

-~-~---~~~~ .. 

0 0 
-··----- ..__. ________ ___..... ·- ·- ·~--~--··-·· -·-···-- ------..-·--~·· I I I ' I I I I I ',I I I I I I . ' I ~~ I I I I I I I ~~ ' ' ' I I I I I '41 I I : I I I I I IJ I I I I I I I I '~I 

$CAll! Ill 1!10 OP All INCH 

;c~~~~~ 1 :o~ l 
1996 

b 
1·t5-<5- REVlSEP 

.9·/~0-""' 

fSX.;" f.lf,$fi!? 
7,ta4t~ZII 
1~t.OTS<:>!I 
,~~15"0! 
~!erru C..C"l 

;x:::IJ~ 
fqO/C$7111 

,1'.5/I'O>'.:<J?-H 
~,/f.fdl~4/tl/}.-;,_, 

.JJMtT~r?!ftl~/(!!1/-tU 
/JiU$J~IXJI-<'J 

~~1-'.Vt>(I.H(1(1.F'•/ll 

. .,. 

( 

~R__ADLE:y 

COO! 
13 

pARCE.~ MAP. 
P.M. 25~-9-10 

TRACT NO. 7554 - - -
fOR PRtV. '-SSI.l'T. SEE. 
Z<108- ~ 

M.B.98-96-97 

~/' 
@ 
6 

.<!... 

l.?o~ 

TRACT NO. 9329 
M. B. 179-IHO 

TRACT .NO •. 51.48.; 
M. 8. 121 Hl2-93 

~-~~~-~=~~------~ 

../ <· Ave:. 
k' 

l!lEHO!'S HIP 

COVHF Of LOS ANGElES, CAll F. 

CA-LW-21A 
BRADLEY YARDS 

AUG 1 G 1995 



Page I of I 

() 

Select a property to build a profile report 
Search New Property 

Owner: CAlMAT PROPERTIES CO 

Profile Report Address: 8970 BRADLEY AVE 
City/State: SUN VALLEY CA 91352 

APN:5~ [ ;:~~~;~,- oOb 
If~ Data Det!~d Reliable. But Not Guaranteed. 

Copyright ©1998-2007 Chicago Tille Company. All Rights Reserved. 

All other trademarks and copyrights are the property of their respective holders. 

0 

0 

httn://ctt.sitexdata.com/ AddressVaJidFN.aso?KEY=25 173260-45534170-91872219-15199. .. 1/1112007 



File # and Fee 

000320-000 u-1-d /1-~/t 

Fee Trans: CaiMat Land Co. 

0 

0 

BRADLEY YARDS 
CA-LW-21A 

Legal Owner 

CaiMat Properties Co. 

Dbase 
APN Acreage 

2408-036-001 5.591 
2538-010-002 8.760 
2538-022-020 0.004 

Total Acreage 14.355 



Detailed Parcel Information 

R~cord~ f<;>r this property are ~eptatth~_No_rth _PLstri~tQffj~ 

Property Information 
~-- \ Assessor's ld. Number 
~- ) Site Address 

Property Type 
Region I Cluster 

2538-022-020 

c 

Tax Rate Area (TRA) 

Recent Sale Information 
Latest Sale Date 
Indicated Sale Price 

2006 Rofl Values 
Recording Date 
Land 
Improvements 
Personal Property 
Fixtures 
Homeowners' Exemption 
Real Estate Exemption 
Personal Property Exemption 
Fixture Exemption 

No Address Available 
Vacant Land 

24124830 
00013 

0110611999 
$156 

$0 
$0 
$0 
$0 
$0 
$0 
$0 

Property Boundary Description 
•TR=10627.LOT COM AT INTERSECTION OF N LINE OF PM 81-37-
39 WITH E LINE OF LOT 15TH N ON SD E LINE TO MOST N COR 
OF SD LOT TH WAT RIA TOE LINE OF TUJUNGA ... SEE 
MAPBOOK FOR MISSING PORTION ... OF LOT 15 

Building Description(s) 
No building information is available for this parcel. 

http://maps.assessor.lacounty.gov/maooing/rolldata.aso?ain=2538022020 

Page 1 of I 
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Page I of I 

Property Profile* Chicago Title ® 
Primary Owner: CALMAT PROPERTIES CO 

Secondary Owner: 

Mail Address: 3200 N SAN FERNANDO RD 

LOS ANGELES CA 90065 

Site Address: 

Assessor Parcel 2538-022-020 
Number: 

Phone: 

Census Tract: 

Housing Tract 1 062rLOT 
Number: 

Lot Number: 

Page Grid: 

Legal Description: *TR=10627*LOT COM AT INTERSECTION OF N LINE OF PM 81-37-39 
WITH E LINE OF LOT 15 TH N ON SO E LINE TO MOST N COR OF 
(MORE) 

.... rru•amr Characteristics 
Bedrooms

Bathrooms

Total Rooms -

Zoning - LAPF 

No of Stories -

Year Built

Garage- I 

Fireplace

Pool

Latitude- 0 

Square Feet -

Lot Size - 1,529 SF 

Number of Units- 0 

Use Code- Government-Vacant Land 

Longitude - 0 

Transfer Date- 01/06/1999 Seller- N/A Document # - BK-PG: -

Transfer Value- N/A Cost Per Square Feet - N/A 

First Loan Amount- N/A Lender- N/A MTG 

Assessment & Tax Information 

Assessed Value- $156 Percent Improvement- Homeowner Exemption-

Land Value - $156 Tax Amount- $12.45 Tax Rate Area- 0-013 

Improvement Value - Tax Account 10 - Tax Status- -2004 

Market Improvement Value- Market Land Value - Market Value-

httn ://ctU:itexcl::~t::~ c.om!Profile ::~<m?KFY=R44R?Q'\f\_Q 1 /SD1/Q_;11.:;1~ to~-7()()7h()!l') ""'' T,..~~ I /1 I rJ(\(1"7 
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A 

8960 Bradley Ave. 

3. Application for Certificate of Occupancy, Various dates between 1956 and 
1987 

4. Month to Month Lease Agreement between Cal Mat Properties and Crown 
Disposal Company, Former Louis Visco Landfill site, Lease to Commence 
March 16,1994 

5. Termination of Lease between Cal Mat Properties and Crown Disposal, 
Former Louis Visco Landfill site, Lease terminated effective May 31, 1998 

6. Parcel Profile Report, Los Angeles County Assessor's Office, Parcel 2408-
036-048, Current Postal Address 8960 Bradley Ave., January 24,2007 

7. Former Louis Visco Landfill Aerial Photographs, Various dates 

8. Parcel Map 
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8970 Bradley 
14. VAlUATION 10 INCI.UO£ All fiXED 
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$ 

PUN CHECK EXPIPES SIX llllONTHS An£11 fEE IS .-H IS PAID If COICSTRUCliOM IS NOT COMMENCED . >-
_J 
;z 
0 ... 
""' =>. 
V1 

"" '-' 
:r 
V1 
..: 
'-' 

ST ATlMlNT Of RESPONSIBILITY 
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Addrt:~s of 
13 tHIQ ng 8 ~'((: LJ- ;hi :LLY ~lV., ;-:;uH Vl\ I LEY 

CITY OF LC 5 I.NGEUS 
CERTIFICATE OF OCCUPAHCY • ·: 

. 
-
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~~-
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MONTH-TO-MONTH 

LEASE AGREEMENT 

• 
THIS AGREEMENT (hereinafter called "Lease") is 

entered into this 16th day of March 1994, by and between 

cALMAT PROPERTIES CO., a California corporation (hereinafter 

called "Landlord"), and CROWN DISPOSAL CO., INC., a 

California Corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the Owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, 

State of California (the "Premises"), consisting of 

approximately .82 acres, located south/east of south end of 

Pendleton Street in Sun Valley as shown on the Map attached 

hereto and incorporated herein as Exhibit "A". 

B. Tenant desires to lease from Landlord, and 

Landlord desires to let to Tenant, the Premises, upon the 

following terms and conditions: 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

2. Term. The term of this Lease shall be month-to-

month commencing on March 17, 1994. This lease may be 

terminated by either party upon at least thirty (30) days 

written notice thereof to the other party. 

3. Rental. Tenant shall pay to Landlord a monthly 

rental of TWO THOUSAND EIGHT HUNDRED DOLLARS ($2,800.00) per 

month, payable in advance on the first day of each calendar 

month during the term hereof. If this Lease commences on a 

date other than the first day of a calendar month, rent for 

the first month shall be pro-rated. Should any rental not be 

paid when due, it shall bear interest at the maximum rate an 

individual is permitted by law to charge. 

4. Late Charges. Tenant's failure to pay rent may 

cause Landlord to incur unanticipated costs. The exact 

amount of such costs are impractical or extremely difficult 
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to ascertain. Such costs may include, but are not limited to, 

processing and accounting charges and late charges which may 

be imposed on Landlord by any ground lease, mortgage or trust 

deed encumbering the Property. Therefore, if Landlord does 

not receive any rent payment within ten (10) days after it 

becomes due, Tenant shall pay Landlord a late charge equal to 

ten percent (10%) of the overdue amount. The parties agree 

that such late charge represents a fair and reasonable 

estimate of the costs Landlord will incur by reason of such 

late rent payment. 

5. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this 

Lease, as well as to indemnify Landlord to the extent thereof 

for any damages, costs, expenses or attorneys' fees which 

Landlord may incur by reason of any default by Tenant under 

any of the terms, covenants and conditions of this Lease, 

Tenant hereby deposits with Landlord the sum of 

FIVE THOUSAND DOLLARS ($5,000.00), which sum shall be paid by 

Tenant to Landlord upon execution of this Lease. If Tenant 

shall not be in default hereunder on the expiration or 

termination of the lease, Landlord shall promptly repay to 

Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its 

costs, expenses and attorneys' fees in enforcing the terms 

hereof, and/or in payment of any damages suffered by 

Landlord; provided, however, that nothing herein contained 

shall be construed to mean that the recovery of damages by 

Landlord against Tenant shall be limited to the amount of the 

security deposit. In the event that any portion or all of 

the security deposit is applied a aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional 

amounts so that the security deposit in the possession of 

Landlord shall be restored to the above-mentioned amount. 
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• • 
6. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as-is" 

condition. Tenant shall not construct improvements to the 

Premises, except as it deems necessary for its security. 

7. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except for storage of 

rubbish disposal boxes, vehicles and related equipment. 

Tenant shall not commit, or suffer to be committed, any waste 

upon the Premises, or any public or private nuisance. Tenant 

agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, state and federal authorities which are now in 

effect or which may hereafter become effective pertaining to 

the use of the Premises and its occupancy by Tenant. Tenant 

shall not occupy or use the Premises during the term of this 

Lease in such manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof 

after termination of this Lease. Landlord makes no warranty 

or representation as to.the suitability of the Premises for 

the use herein stated or any use. 

8. Hazardous Material/Waste. Tenant, at its sole 

cost and expense, shall comply with all laws, rules, and 

regulations, orders and the like relating to the storage, 

use, and/or disposal of hazardous, toxic or radioactive 

matter, including those materials identified in Sections 

66680 through 66685 of Title 22 of the California 

Administrative Code, Division 4, Chapter 30 ("Title 22") as 

amended from time to time (collectively "Toxic Materials"}. 

Tenant shall not cause or permit any Toxic Materials to be 

brought upon, kept, stored, used or disposed of in or about 

the Premises or the parking facilities or common areas 

serving the Premises by Tenant, its agents, employees, 

contractors or invitees, without the prior written consent of 

Landlord, which consent Landlord may withhold in its sole 
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discretion. Tenant's breach of the covenants contained 

herein shall constitute a material default under this Lease. 

Tenant shall be solely responsible for and shall defend, 

indemnify and hold Landlord, Landlord's agents and the 

Premises harmless from and against all claims, costs and 

liabilities, including attorneys' fees and costs, arising out 

of or in connection with the presence, storage, use or 

disposal of Toxic Materials in, on or under the Premises 

and/or any adjacent property. Tenant shall further be solely 

responsible for and shall defend, indemnify and hold 

Landlord, Landlord's agents and the Premises harmless from 

and against all claims, costs and liabilities, including 

attorneys• fees and costs, arising out of or in connection 

with the removal of Toxic Materials from the Premises and/or 

any adjacent property, including without limitation, any and 

all restoration work and materials necessary to return the 

Premises and any other property of whatever nature to their 

condition existing prior to the appearance of the Toxic 

Materials on the Premises. Tenant's obligations hereunder 

shall survive the termination of this Lease. 

The foregoing obligations of Tenant to defend, 

indemnify and hold Landlord harmless shall not apply to the 

extent Toxic Materials may be present in on or under the 

Premises prior to possession or occupancy of the Premises by 

\tenant. Landlord and Tenant acknowledge that, based upon an 

inspection of the Premises, there is no evidence of the 

presence of Toxic Materials in, on or under the Premises at 

the time of Tenant's taking possession thereof. 

9. Maintenance and Repair. Tenant leases Premises 

in "as-is" condition bases upon its own independent 

investigation and not on any warranty of Landlord express or 

implied. Tenant's taking possession of the Premises shall 

constitute Tenant's acceptance of the condition of same. 

Tenant shall at its own expense maintain and keep the 

Premises in good repair and condition throughout the term 

-4-

lJ 

u 

u 



··/~) 

0 

• • 
hereof and shall pay all costs of operation and maintenance 

on the Premises whether ordinary or extraordinary and 

foreseen or unforeseen, including but not limited to all 

costs incurred due to the negligence, carelessness, 

misconduct or fault of Tenant or its agents, licensees, or 

invitees. Without limiting other provisions of this Lease, 

all damage caused by removal of trade fixtures by Tenant 

shall be promptly repaired to Landlord's reasonable 

satisfaction by Tenant before the termination date of this 

Lease. Landlord shall not be required to make any 

improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives 

all provisions of law, including but not limited to Civil 

Code Sections 1941 and 1942, with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's 

right to make repairs and deduct the cost of such repairs 

from rent. Should Tenant at any time during the term hereof 

fail to keep the Premises or the appurtenances thereof in 

good condition, order or repair as required, Landlord or its 

agents may enter the Premises to perform maintenance or make 

repairs and the cost of same shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost 

and expense clean up and remove from the Premises all 

personal property, rubbish and debris and turn over the 

Premises to Landlord in good order and in a safe, sanitary 

condition. Should Tenant fail to do so, Landlord may at its 

option make those removals or do such work as shall be 

required to return the Premises to an orderly and safe, 

sanitary condition and the cost thereof to Landlord shall be 

immediately repair by Tenant to Landlord. 

10. Landlord's Entry. Landlord or its agents shall 

at all reasonable times have the right to enter the Premises 
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and any structures thereon for the purpose of examination and 

inspection, or making repairs at Tenant's expense which 

Tenant has failed to make, or exercising any of the rights of 

Landlord under this Lease, or for posting notices required or 

permitted by law. Landlord reserves the right of entry to 

show the Premises to prospective brokers, agents, tenants or 

purchasers and to place and maintain "For Rent", "For Lease" 

or "For Sale" signs in one or more conspicuous places on the 

Premises. 

11. Safety. Tenant shall adopt whatever measures 

may be necessary for properly policing the Premises and 

maintaining reasonable standards of safety and for the 

prevention of dumping or similar activities on the Premises ' 

Tenant agrees at all times during the term of the 

Lease that it will be its sole responsibility to assure 

compliance with the requirements of the Occupational Safety 

and Health Act of 1970, 29 U.S.C. Section 651 et seq., the 

Federal Mine Safety and Health Act of 1977, 30 U.S.C. Section 

801 et seq., and the California Occupational Health and 

Safety Act of 1973, Labor Code Section 6300 et seq. (referred 

to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and 

the like upon the Premises in a condition that fully complies 

with the requirements of the Acts, including such 

requirements as would be applicable with respect to agents, 

employees or contractors of Landlord who may from time to 

time be present upon the Premises. 

12. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from 

and against any and all claims, actions, damages, liability 

and expenses in connection with loss of life, personal injury 

or damage to property arising from or out of any occurrence 
u 

in, upon or at the Premises or the improvements, or the 
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occupancy or use by Tenant of the Premises or the 

~~-"~ improvements or any part thereof, or occasioned wholly or in 

part by any act or omission of Tenant, its agents, 

contractors, employees or servants. In the event Landlord is 

made a party to any litigation commenced by or against 

Tenant, then Tenant shall protect and hold Landlord harmless 

u 

and shall pay all costs, expenses and reasonable attorneys' 

fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable 

to Tenant or any other person for any damage caused or 

contributed to by the condition of the Premises or any 

failure to repair same, or by the making of any repairs, 

alterations, or additions thereto; it being expressly 

acknowledged that Tenant has sole responsibility for repair 

and maintenance of the Premises. Tenant waives all claims 

against Landlord for damage to person or property arising for 

any reason. 

13. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Workers' Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to 

the Premises. The limits of such public liability and 

property damage insurance shall not be less than One Million 

Dollars ($1,000,000.00) combined single limit. All such 

public liability and property damage policies shall be 

procured and maintained through an insurance broker and 

company acceptable to Landlord (which acceptance shall not be 

unreasonably withheld), shall name Landlord as an additional 

insured, shall provide for at least thirty (30) days' notice 

to Landlord in the event of cancellation or termination, and 

shall contain cross-liability endorsements in substantially 

the following form: 
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"The inclusion of more than one 
corporation, person, organization, firm 
or entity as insured under this policy 
shall not in any way affect the rights 
of any such corporation, person, 
organization, firm or entity either as 
respects any claim, demand, suit or 
judgment made, or brought by, or in 
favor of any other insured, or by or 
in favor of any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any 

lapse, termination or cancellation, actual or contemplated, 

of such policies. Insurance requirements shall be subject to 

reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

protection necessary. 

14. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either 

party to this Lease, such notice or demand shall be in 

writing and shall be delivered personally or forwarded by 

registered or certified mail, postage prepaid, addressed as 

follows: 

To Landlord: 

To Tenant: 

Service 
Address 

Mailing Address: 

CalMat Properties Co. 
12901 Ramona Boulevard 
Unit E 
Irwindale, CA 91706 
Attn: Properties Manager 

Mr. John Richardson 
CROWN DISPOSAL CO., INC. U ~a._~'~-, 0 Q.,~ 
9189 Begramo Stre€t ~ e 
Sun Valley, California 91352 
PH: (818) 767-0675 
FAX: (818) 768-0541 

P.O. Box 1081 
Sun Valley, CA 91352 

or elsewhere, as the respective parties hereto may from time 

to time designate in writing. Any notice given by certified 

or registered mail shall be deemed to have been given not 

later than forty-eight (48) hours after having been deposited 

in the United States mail. 

-8-
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15. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or other

wise encumber (which term without limitation shall include 

the granting of concessions or licenses) the whole or any 

part of the Premises. Any attempted assignment, sublease, or 

encumbrance shall be void and of no force and effect. 

16. Utilities. Tenant shall pay prior to 

delinquency all charges for electricity, light and power, 

telephone, gas, water and all similar charges which may 

accrue with respect to the Premises during the term of this 

Lease. 

17. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

consent of Landlord. 

18. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the 

provisions of this Lease; on the contrary, they are to be 

disregarded upon any interpretation thereof. The language in 

all parts of this Lease shall be in all cases construed 

according to its fair meaning, and not strictly for or 

against Landlord or Tenant. If any term, covenant, condition 

or provision of this Lease is held by a court of competent 

jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force 

and effect and shall in no way be affected, impaired or 

invalidated thereby; provided, however, this Lease can be 

reasonably and equitably continued with the remaining 

provisions only. 

19. Cost of Litigation. If either party is 

compelled to incur any expenses, including reasonable 

attorneys' fees, in connection with any action or proceeding 

instituted by either party by reason of any default or 

alleged default of the other party hereunder, the party 

prevailing in such action or proceeding shall be entitled to 

recover its reasonable expenses from the other party. 

-9-
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20. Waiver of Performance. The failure of Landlord 

to insist upon performance of any of the conditions of this 

Lease in any one or more instances shall not be a waiver 

thereafter of the right to full performance of all of the 

agreements of Tenant herein set forth, and of all conditions, 

when any performance is due. 

21. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or 

by any third person to create the relationship of principal 

and agent or of partnership or of a joint venture between 

Landlord and Tenant. 

22. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease 

in any manner. Tenant shall hold Landlord harmless from all 

damages resulting from any claims that may be asserted 

against Landlord by any broker, finder, or other person with 

whom Tenant has or purportedly has dealt. 

23. Entire Agreement. This Lease contains the 

entire agreement of the parties hereto with respect to the 

matters covered hereby. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first-above written. 

TENANT: 

B ·~~~~--~~--------Richardson 

TITLE ~ ~i:p.fc 
Signed at .£tAJ ~~ (]<l 

Date: ffA;aw /~. t9f( 

LANDLORD: 

CALMAT PROPE~. 

BY:~~ 
Donald A. Cerone ~ 

Vice President, Land Mgmt 

Signed at: ____________________ _ 

l//////ll/1 
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• 
MONTH-TO-MONTH 

LEASE AGREEMENT 

• 
THIS AGREEMENT {hereinafter called "Lease") is 

entered into this 16th day of March 1994, by and between 

CALMAT PROPERTIES CO., a California corporation {hereinafter 

called "Landlord"), and CROWN DISPOSAL CO., INC., a 

California Corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the Owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, 

State of California (the "Premises•), consisting of 

approximately .82 acres, located south/east of south end of 

Pendleton Street in Sun Valley as shown on the '"1p attached 

hereto and incorporated herein as Ex~"' 

B. Tenant desires ~ and 

Landlord desires ~- n the 

followiP~ 

nd 

Ten a the 

coven. " .. s. 

ae month-to-

month cc lease may be 

terminate at least thirty (30) days 

written no to the other party. 

3. ental. Tenant shall pay to Landlord a monthly 

rental of TWO THOUSAND EIGHT HUNDRED DOLLARS ($2,800.00) per 

month, payable in advance on the first day of each calendar 

month during the term hereof. If this Lease commences on a 

date other than the first day of a calendar month, rent for 

the first month shall be pro-rated. Should any rental not be 

paid when due, it shall bear interest at the maximum rate an 

individual is permitted by law to charge. 

4. Late Charges. Tenant's failure to pay rent may 

cause Landlord to incur unanticipated costs. The exact 

amount of such costs are impractical or extremely difficult 
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to ascertain. Such costs may include, but are not limited to, 

processing and accounting charges and late charges which may 

be imposed on Landlord by any ground lease, mortgage or trust 

deed encumbering the Property. Therefore, if Landlord does 

not receive any rent payment within ten (10) days after it 

becomes due, Tenant shall pay Landlord a late charge equal to 

ten percent (10\) of the overdue amount. The parties agree 

that such late charge represents a fair and reasonable 

estimate of the costs Landlord will incur by reason of such 

late rent payment. 

5. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this 

Lease, as well as to indemnify Landlord to the extent thereof 

for any damages, costs, expenses or attorneys' fees which 

Landlord may incur by reason of any default by Tenant under 

any of the terms, covenants and conditions of this Lease, 

Tenant hereby deposits with Landlord the sum of 

FIVE THOUSAND DOLLARS ($5,000.00), which sum shall be paid by 

Tenant to Landlord upon execution of this Lease. If Tenant 

shall not be in default hereunder on the expiration or 

termination of the lease, Landlord shall promptly repay to 

Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its 

costs, expenses and attorneys• fees in enforcing the terms 

hereof, and/or in payment of any damages suffered by 

Landlord; provided, however, that nothing herein contained 

shall be construed to mean that the recovery of damages by 

Landlord against Tenant shall be limited to the amount of the 

security deposit. In the event that any portion or all of 

the security deposit is applied a aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional 

amounts so that the security deposit in the possession of 

Landlord shall be restored to the above-mentioned amount. 

-2-
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6. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as-is" 

condition. Tenant shall not construct improvements to the 

Premises, except as it deems necessary for its security. 

7. Use Qi Premises. Tenant agrees that the Premises 

shall not be used for any purpose except for storage of 

rubbish disposal boxes, vehicles and related equipment. 

Tenant shall not commit, or suffer to be committed, any waste 

upon the Premises, or any public or private nuisance. Tenant 

agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, state and federal authorities which are now in 

effect or which may hereafter become effective pertaining to 

the use of the Premises and its occupancy by Tenant. Tenant 

shall not occupy or use the Premises during the term of this 

Lease in such manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof 

after termination of this Lease. Landlord makes no warranty 

or representation as to_the suitability of the Premises for 

the use herein stated or any use. 

B. Hazardous Material/Waste. Tenant, at its sole 

cost and expense, shall comply with all laws, rules, and 

regulations, orders and the like relating to the storage, 

use, and/or disposal of hazardous, toxic or radioactive 

matter, including those materials identified in Sections 

66680 through 66685 of Title 22 of the California 

Administrative Code, Division 4, Chapter 30 ("Title 22") as 

amended from time to time (collectively "Toxic Materials"). 

Tenant shall not cause or permit any Toxic Materials to be 

brought upon, kept, stored, used or disposed of in or about 

the Premises or the parking facilities or common areas 

serving the Premises by Tenant, its agents, employees, 

contractors or invitees, without the prior written consent of 

Landlord, which consent Landlord may withhold in its sole 
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discretion. Tenant's breach of the covenants contained 

herein shall constitute a material default under this Lease. 

Tenant shall be solely responsible for and shall defend, 

indemnify and hold Landlord, Landlord's agents and the 

Premises harmless from and against all claims, costs and 

liabilities, including attorneys' fees and costs, arising out 

of or in connection with the presence, storage, use or 

disposal of Toxic Materials in, on or under the Premises 

and/or any adjacent property. Tenant shall further be solely 

responsible for and shall defend, indemnify and hold 

Landlord, Landlord's agents and the Premises harmless from 

and against all claims, costs and liabilities, including 

attorneys' fees and costs, arising out of or in connection 

with the removal of Toxic Materials from the Premises and/or 

any adjacent property, including without limitation, any and 

all restoration work and materials necessary to return the 

Premises and any other property of whatever nature to their 

condition existing prior to the appearance of the Toxic 

Materials on the Premises. Tenant's obligations hereunder 

shall survive the termination of this Lease. 

The foregoing obligations of Tenant to defend, 

indemnify and hold Landlord harmless shall not apply to the 

extent Toxic Materials may be present in on or under the 

Premises prior to possession or occupancy of the Premises by 

\tenant. Landlord and Tenant acknowledge that, based upon an 

inspection of the Premises, there is no evidence of the 

presence of Toxic Materials in, on or under the Premises at 

the time of Tenant's taking possession thereof. 

9. Maintenance and Repair. Tenant leases Premises 

in "as-is" condition bases upon its own independent 

investigation and not on any warranty of Landlord express or 

implied. Tenant's taking possession of the Premises shall 

constitute Tenant's acceptance of the condition of same. 

Tenant shall at its own expense maintain and keep the 

Premises in good repair and condition throughout the term 

-4-
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hereof and shall pay all costs of operation and maintenance 

on the Premises whether ordinary or extraordinary and 

foreseen or unforeseen, including but not limited to all 

costs incurred due to the negligence, carelessness, 

misconduct or fault of Tenant or its agents, licensees, or 

invitees. Without limiting other provisions of this Lease, 

all damage caused by removal of trade fixtures by Tenant 

shall be promptly repaired to Landlord's reasonable 

satisfaction by Tenant before the termination date of this 

Lease. Landlord shall not be required to make any 

improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives 

all provisions of law, including but not limited to Civil 

Code Sections 1941 and 1942, with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's 

right to make repairs and deduct the cost of such repairs 

from rent. Should Tenant at any time during the term hereof 

fail to keep the Premises or the appurtenances thereof in 

good condition, order or repair as required, Landlord or its 

agents may enter the Premises to perform maintenance or make 

repairs and the cost of same shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost 

and expense clean up and remove from the Premises all 

personal property, rubbish and debris and turn over the 

Premises to Landlord in good order and in a safe, sanitary 

condition. Should Tenant fail to do so, Landlord may at its 

option make those removals or do such work as shall be 

required to return the Premises to an orderly and safe, 

sanitary condition and the cost thereof to Landlord shall be 

immediately repair by Tenant to Landlord. 

10. Landlord's Entry. Landlord or its agents shall 

at all reasonable times have the right to enter the Premises 
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and any structures thereon for the purpose of examination and 

inspection, or making repairs at Tenant's expense which 

Tenant has failed to make, or exercising any of the rights of 

Landlord under this Lease, or for posting notices required or 

permitted by law. Landlord reserves the right of entry to 

show the Premises to prospective brokers, agents, tenants or 

purchasers and to place and maintain "For Rent", "For Lease" 

or "For Sale" signs in one or more conspicuous places on the 

Premises. 

11. Safety. Tenant shall adopt whatever measures 

may be necessary for properly policing the Premises and 

maintaining reasonable standards of safety and for the 

prevention of dumping or similar activities on the Premises ' 

Tenant agrees at all times during the term of the 

Lease that it will be its sole responsibility to assure 

compliance with the requirements of the Occupational Safety 

and Health Act of 1970, 29 U.S.C. Section 651 et seq., the 

Federal Mine Safety and Health Act of 1977, 30 U.S.C. Section 

801 et seq., and the California Occupational Health and 

Safety Act of 1973, Labor Code Section 6300 et seq. (referred 

to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and 

the like upon the Premises in a condition that fully complies 

with the requirements of the Acts, including such 

requirements as would be applicable with respect to agents, 

employees or contractors of Landlord who may from time to 

time be present upon the Premises. 

12. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from 

and against any and all claims, actions, damages, liability 

and expenses in connection with loss of life, personal injury 

or damage to property arising from or out of any occurrence 

in, upon or at the Premises or the improvements, or the 
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occupancy or use by Tenant of the Premises or the 

improvements or any part thereof, or occasioned wholly or in 

part by any act or omission of Tenant, its agents, 

contractors, employees or servants. In the event Landlord is 

made a party to any litigation commenced by or against 

Tenant, then Tenant shall protect and hold Landlord harmless 

and shall pay all costs, expenses and reasonable attorneys' 

fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable 

to Tenant or any other person for any damage caused or 

contributed to by the condition of the Premises or any 

failure to repair same, or by the making of any repairs, 

alterations, or additions thereto; it being expressly 

acknowledged that Tenant has sole responsibility for repair 

and maintenance of the Premises. Tenant waives all claims 

against Landlord for damage to person or property arising for 

any reason. 

13. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Workers' Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to 

the Premises. The limits of such public liability and 

property damage insurance shall not be less than One Million 

Dollars ($1,000,000.00) combined single limit. All such 

public liability and property damage policies shall be 

procured and maintained through an insurance broker and 

company acceptable to Landlord (which acceptance shall not be 

unreasonably withheld), shall name Landlord as an additional 

insured, shall provide for at least thirty (30) days' notice 

to Landlord in the event of cancellation or termination, and 

shall contain cross-liability endorsements in substantially 

the following form: 
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"The inclusion of more than one 
corporation, person, organization, firm 
or entity as insured under this policy 
shall not in any way affect the rights 
of any such corporation, person, 
organization, firm or entity either as 
respects any claim, demand, suit or 
judgment made, or brought by, or in 
favor of any other insured, or by or 
in favor of any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any 

lapse, termination or cancellation, actual or contemplated, 

of such policies. Insurance requirements shall be subject to 

reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

protection necessary. 

14. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either 

party to this Lease, such notice or demand shall be in 

writing and shall be delivered personally or forwarded by 

registered or certified mail, postage prepaid, addressed as 

follows: 

To Landlord: 

To Tenant: 

Service 
Address 

Mailing Address: 

CalMat Properties Co. 
12901 Ramona Boulevard 
Unit E 
Irwindale, CA 91706 
Attn: Properties Manager 

Mr. John Richardson 
CROWN DISPOSAL CO., INC. be ~Q.vt.tO bJ.v~ 
9189 Be~~aru6 Stteet -
Sun Valley, California 91352 
PH: ( 818) 767-0675 
FAX: (818) 768-0541 

P.O. Box 1081 
Sun Valley, CA 91352 

or elsewhere, as the respective parties hereto may from time 

to time designate in writing. Any notice given by certified 

or registered mail shall be deemed to have been given not 

later than forty-eight (48) hours after having been deposited 

in the United States mail. 
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15. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or other

wise encumber {which term without limitation shall include 

the granting of concessions or licenses) the whole or any 

part of the Premises. Any attempted assignment, sublease, or 

encumbrance shall be void and of no force and effect. 

16. Utilities. Tenant shall pay prior to 

delinquency all charges for electricity, light and power, 

telephone, gas, water and all similar charges which may 

accrue with respect to the Premises during the term of this 

Lease. 

17. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

consent of Landlord. 

18. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the 

provisions of this Lease; on the contrary, they are to be 

disregarded upon any interpretation thereof. The language in 

all parts of this Lease shall be in all cases construed 

according to its fair meaning, and not strictly for or 

against Landlord or Tenant. If any term, covenant, condition 

or provision of this Lease is held by a court of competent 

jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force 

and effect and shall in no way be affected, impaired or 

invalidated thereby; provided, however, this Lease can be 

reasonably and equitably continued with the remaining 

provisions only. 

19. Cost of Litigation. If either party is 

compelled to incur any expenses, including reasonable 

attorneys' fees, in connection with any action or proceeding 

instituted by either party by reason of any default or 

alleged default of the other party hereunder, the party 

prevailing in such action or proceeding shall be entitled to 

recover its reasonable expenses from the other party. 
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20. Waiver Qf Performance. The failure of Landlord 

to insist upon performance of any of the conditions of this 

Lease in any one or more instances shall not be a waiver 

thereafter of the right to full performance of all of the 

agreements of Tenant herein set forth, and of all conditions, 

when any performance is due. 

21. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or 

by any third person to create the relationship of principal 

and agent or of partnership or of a joint venture between 

Landlord and Tenant. 

22. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease 

in any manner. Tenant shall hold Landlord harmless from all 

damages resulting from any claims that may be asserted 

against Landlord by any broker, finder, or other person with 

whom Tenant has or purportedly has dealt. 

23. Entire Agreement. This Lease contains the 

entire agreement of the parties hereto with respect to the 

matters covered hereby. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first-above written. 

TENANT: 

B -~~~~~~----------Richardson 

TITLE U'"L.6 ~~ 
Signed at .£tJ ~~ OJ 

Date: ~ 14 t9f( 

LANDLORD: 

CALMAT PROPE~

BY:~~ 
Donald A. Cerone ..__ 

Vice President, Land Mgmt 

Signed at: ____________________ _ 

Date =~?/i'-+---'-FJ-+--/~~4-----
/IIIII/III/ 

-10-

l) 



(J 

0 
• 

,"0> 

OJ. 
Z!::: 

t-ID 
U:i 
<( 
a: 
1-

'tl 
U) 
U)r-
t-O> 

·I .;, 
Oao 
Z• 

liD 

1-1 a: 
UID 
<( :i 

~I 

EXHIBIT 11 

~ ~ . ~· · - .. :. s .. - ... : ~ - ~ ... 

. ~ .. 
~. 

~f _ .. 



·~- --:--'---f.,,,,. 
. ~~,,, .. 

' 

.,. 

Q 
• : a> 

OJ. z !:::: 

t m 
j 

<( 
cr 
t-

~, 
tl) 
tl)r
t-a> 

·I~ Oao 
Z• 

d) 

t-t o: 
~; 
~I 

EXHIBIT 11 

. ... .. ..... . , .. -.. 
:. :i .. .. "' ~ 0 - ... - .... - .. 

.. ~- .. 
r' 
~~ 

/ 



; 

I 
I 

I 

' -· ~ ' 
( 

/ '-

•; ~ 

... 

6).\.. Cal Mat Co 
CHANGE NOTICE NO. 98059 "" 

EFFECTIVE May 31 19 98 
CALMA T CO. DIVISION PROPERTIES 
SITE NAME SUN VALLEY I TUXFORD PROPERTY FilE NO. CA-LW-21A-000320-023 CITY SUN VALLEY COUNTY LOS ANGELES 
PERMANENT SITE NO. COST CENTERJ OPERATING NO. TAX PARCEl NO. 

CA-LW-21A 8247 2.638- D\0- COp 
NATURE OF CHANGE 

ACREAGE TERMINATION OF LEASE 
SQFT: 

DESCRIPTION OF CHANGE 

lessor: CaiMat Properties Co. 
Lessee: Crown Disposal Co., Inc. 

lease terminated effective May 31, 1998. ,~ · _, 

BRIEF PROPERTY DESCRIPTION 

DISTRIBUTION: Date: Bl1oA8 ve\~ 
P.Schrie~ 

~tMMISk~ 
S. Wilcott 
File (2) 

Karen L. Shollenburg 

7 
~1:~hL 

Gene R. Block cn\calbus 

\ 

\ 
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LEASE DOCUMENT TRANSMITTAL 

TENANT: Crown Disposal Co., Inc. 
PROJECT: Sun Valley I Tuxford 
SUITE(S): South/East of Pendleton Street 

(Bradley Yards) 

(Undeveloped) 
ADDRESS: 9189 De Garmo Avenue 

P.O. Box 1081 

Sun Valley, Ca 91352 
ATTN: Mr. John Richardson 
BILLING: Same as Above 
COST CENTER: 8247 ' -------------------

WE ARE SENDING YOU: 
LEASE ORIGINALS 

LEASE COPIES 

LEASE SUMMARY 

SECURITY DEPOSIT$ 
PREPAID RENT FOR MONTH OF: 

1$ 

SPACE PLAN 

AMENDMENT 

ADDENDUM 

RENT SCHEDULE 

OTHER I ASSIGNMENT 

DISTRIBUTION: 

LISA AMOS 

X MARTHA MAC PHERSON 
X SHERIORTEGA 

X KRISTINE ROBERTS 

PATRICIA SCHREIBMAN 
X KAREN SHOLLENBURG 
X DEBRA SUGIMURA 
X SCOTT WILCOTI 

TOM WILLIAMS 

TRANSMITTED AS CHECKED BELOW: 
FOR YOUR APPROVAL 

X FOR YOUR USE/FILES 
AS REQUESTED 

FOR REVIEW & COMMENT 

REMARKS 
Lease termination effective May 31, 1998. 

:;}?J?:/6- 01 b - coz. 8.7/.eDA

() 
cA-LL0-21A--CC032D-D23 

C.IOFFICf\WPWlNIWPDOCSII.E.ASEITRANSMil\CRO\I'.tl WPD 



File# and Fee 

000320-000 Fee Trans: CaiMat Land Co. 
Legal Owner: CaiMat Properties Co. 

0 

BRADLEY YARDS 
CA-LW-21A 

Dbase 4/1/02 Sold: 
APN Acreage Pick Your Part 

2408-036-048 5.591 
2538-010-002 8.760 \":\ (8. 760) 
2538-022-020 0.004 i'\ 

Total Acreage 14.355 (8. 760) 

Balance 

5.595 
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CaiMatCo 

CHANGE NOTICE NO. 98059 

EFFECTIVE May 31 19 98 

CALMA T CO. DIVISION PROPERTIES 

SITE NAME SUN VALLEY I TUXFORD PROPERTY FILE NO. CA-L W-21 A-000320-023 

CITY SUN VALLEY COUNTY LOS ANGELES 

PERMANENT SITE NO. COST CENTER/ OPERATING NO. TAX PARCEL NO. 

CA-LW-21A 8247 2-638- D\0- CXY2J 

NATURE OF CHANGE ACREAGE 
TERMINATION OF LEASE 

SQFT: 

DESCRIPTION OF CHANGE 

lessor: CaiMat Properties Co. 
lessee: Crown Disposal Co., Inc. 

lease terminated effective May 31, 1998. 

BRIEF PROPERTY DESCRIPTION 

DISTRIBUTION: Date: Bl1oR8 ve\~ 
' 

d!;JmJLSk¥u= P.Schrie~ 
S. Wilcott 
File (2) Karen L. Sholler;burg 

7 
k1/6hL 

Gene R. Block 

cn\calbus 
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LEASE DOCUMENT TRANSMITI AL 

TENANT: Crown Disposal Co., Inc. 

PROJECT: Sun Valley I Tuxford 

SUITE(S): South/East of Pendleton Street 

(Bradley Yards) 

(Undeveloped) 

ADDRESS: 9189 De Garmo Avenue 

P.O. Box 1081 

Sun Valley, Ca 91352 

ATTN: Mr. John Richardson 

BILLING: Same as Above 

COST CENTER: 8247 
' ------------------

WE ARE SENDING YOU: 

LEASE ORIGINALS 

LEASE COPIES 

LEASE SUMMARY 

SECURITY DEPOSIT$ 

PREPAID RENT FOR MONTH OF: 

1$ 

SPACE PLAN 

AMENDMENT 

ADDENDUM 

RENT SCHEDULE 

OTHER I ASSIGNMENT 

X 

X 

X 

X 

X 

X 

DISTRIBUTION: 

LISA AMOS 

MARTHA MAC PHERSON 

SHERI ORTEGA 

KRISTINE ROBERTS 

PATRICIA SCHREIBMAN 

KAREN SHOLLENBURG 

DEBRA SUGIMURA 

SCOTTWILCOTI 

TOM WILLIAMS 

TRANSMITTED AS CHECKED BELOW: 

FOR YOUR APPROVAL 
X FOR YOUR USE/FILES 

AS REQUESTED 

FOR REVIEW & COMMENT 

REMARKS 

Lease termination effective May 31 , 1998. 

238'8-0ib-co~ 8.7&DA. 

C:IOFFICEIIM'ININIWPDOCS\lEASE\TRANSMmCROVI/N.WPD 
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LEASE DOCUMENT TRANSMITTAL 

TENANT: Crown Disposal Co., Inc. 

PROJECT: Sun Valley I Tuxford 

SUITE(S): South/East of Pendleton Street 

(Bradley Yards) 

(Undeveloped) 

ADDRESS: 9189 De Garmo Avenue 

P.O. Box 1081 

Sun Valley, Ca 91352 

ATIN: Mr. John Richardson 

BILLING: Same as Above 

COST CENTER: 8247 

X 

X 

WE ARE SENDING YOU: 

LEASE ORIGINALS 

LEASE COPIES 

LEASE SUMMARY 

SECURITY DEPOSIT $ 

PREPAID RENT FOR MONTH OF: 

1$ 

SPACE PLAN 

AMENDMENT 

ADDENDUM 

RENT SCHEDULE 

OTHER I ASSIGNMENT 

DISTRIBUTION: 

LISA AMOS 

X MARTHA MAC PHERSON 

X SHERIORTEGA 

X KRISTINE ROBERTS 

PATRICIA SCHREIBMAN 

X KAREN SHOLLENBURG 

X DEBRA SUGIMURA 

X SCOTI WILCOTT 

TOM WILLIAMS 

TRANSMITIED AS CHECKED BELOW: 

FOR YOUR APPROVAL 

X FOR YOUR USE/FILES 

AS REQUESTED 

FOR REVIEW & COMMENT 

REMARKS 

Updated materials as a result of Lease Audit. 

-----------------------0 
tA- LW. 21ft·CC032.Q-023 

Date 
C.IOF FICEIWPVIIINIWPDOCSILEASE\TRANSMinGROWN. WPD 
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LEASE SYNOPSIS 
Crown Disposal Co., Inc. 

Sun Valley I Tuxford 
(Bradley Yards) 

Los Angeles County 
Approximately .82 acres 

(Undeveloped) 

( 
UPDATED: 10/21197 

By: P. SCHREIBMAN 

(Lease dated March 16, 1994) 

SUMMARY OF TERMS 

A PROPERTY LOCATION BRADLEY YARDS 

B. PROPERTY SIZE .82 ACRES (38,719 S.F.) 

C. PERMITTED USE STORAGE OF RUBBISH 
DISPOSAL BOXES, VEHICLES 

AND RELATED EQUIPMENT 

D. INITIAL BASE MONTHLY RENT I NET $2,800.00 

E. INITIAL RATE@ SQUARE FOOT $.0783 

F . TERM MONTH-TO-MONTH 

G. LEASE COMMENCEMENT MARCH 17, 1994 

H. LEASE EXPIRATION MONTH-TO-MONTH 

I. TOTAL PRO-FORMA CONSIDERATION NIA 
(INCLUDING MINIMUM UPS) 

J. CONCESSIONS NONE 

K. ADJUSTED CONSIDERATION N/A 

L. IMPROVEMENT ALLOWANCE NONE 

M. SECURITY DEPOSIT $5,000.00 

N. ANNUAL INCREASE N/A 

0. INCREASE MONTH N/A 

P. EXPENSE STOP NIA 

Q. TAX PROTECTION I EXPENSE CAP N/A 

R. EXPENSE ZONE N/A 

MISCELLANEOUS NOTES 



CROWN DISPOSAL CO., INC. 
SUN VALLEY I TUXFORD 
(BRADLEY YARDS) 

Updated: 10/14/97 , (- ')•· 
By: P. Schreibman 

Los Angeles County 
Approx .. 82 acres 

01 
02 

1994 
Mar 17- Mar 30 
Apr 01 -Apr 31 (1) 

Base Rent 

$1,306.67 
$2,800.00 

Pre-Paid 

$0.00 
$0.00 

CAM 

$0.00 
$0.00 

Discount Total to Bill 

$0.00 
$0.00 

$1,306.67 
$2,800.00 

( 1) Month-to-Month term cancellable the first day of each calendar month by either 

Landlord or Tenant with a minimum thirty (30) day prior written notice to the other. 

( ·-"" 
·. ) 

() 



( ' 

Cal Mat Co 
CHANGE NOTICE NO. 

EFFECTIVE 3/18 19 _97 
CALHAT CO. DIVISION Properties 

SITE NAME PROPERTY FILE NO. 
Bradley Yards CA-LW-21A -OC0"32()-C; p 

CITY Sun Vallev COUNTY Los AnaelP~ - Wpstern 
PERMANENT SITE NO. COST CENTER OR OPERATING TAX PARCEL NO. 

NO. 

CA-LW-21A 8247 

NATURE OF CHANGE 

New Lease: CROWN DISPOSAL 

DESCRIPTION OF CHANGE 

A portion of APN: 
2538-010-002 

GROSS 1\CRES 35 , 719 8 .f 

NET 1\CRES 
N/A 

Term: Month-to-Month, commencing March 18, 1994. 
Base Rent: $2,800.00 

curity Deposit: $5,000.00 

BRIEF PROPERTY DESCRIPTION 

See Map Attached 

DISTRIBUTION: 

Dl\TE ------~lL/ ~2~0L/~9~7--------~·~~~----
---yi\ 

4~/{i!L0 
~Gene~. Block 

c n \ cnmr e i d 
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LEASE SUMMARY 
TENANT NAME: CROWN DISPOSAL CO., INC. 
CONTACT: John Richardson 

ADDRESS: Pendleton Street, Sun Valley CA (Undeveloped) 
LOCATION: Sun Valley Bradley Yards CODE: 8247 
PROPERTY TAX NO.: 2538-010-002 

SUITE NO. N/A RENTABLE SQ.FT.: 35,719 
I. SUMMARY OF TERMS 

A. BASE RENT PER SQ. FT. B. EFFECTIVE RATE ON BASE RENT C. BASE CAM CHARGE D. INITIAL BASE MONTHLY RENT E. TERM 
F. LEASE COMMENCEMENT G. LEASE EXPIRATION H. TOTAL LEASE CONSIDERATION (INCLUDING CAMS) 

$0.08 
$0.08 
N/A 

$2,800.00 
Mo to Mo 

March 18, 1994 
Thirty Day Notice 

N/A 

II. CONCESSIONS 
I. RENT ABATEMENT: 

None J. ADJUSTED CONSIDERATION: K. IMPROVEMENT ALLOWANCE: None 
L. 
M. 
N. 
0. 

SECURITY DEPOSIT: 
ANNUAL INCREASE: 

EXPENSE STOP: 
TAX PROTECTION: 

III. MISCELLANEOUS NOTES 

OTHER TERMS: 

$ 5,000.00 
N/A 
N/A 
N/A 

Tenant is required to maintain a $1,000,000 Liability Insurance policy, naming CalMat as Additional Insured. 

0 
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PROPERTY ADDRESSES 
9014 N BRADLEY AVE 
9000 N BRADLEY AVE 
8980 N BRADLEY AVE 
8970 N BRADLEY AVE 
8960 N BRADLEY AVE 

ZIP CODES 
91352 

RECENT ACTIVITY 
None 

CASE NUMBERS 
CPC-4493 
CASE-4493 
ORD•92679 
COC-94-49 
MND-92-472-SUB 
MND-94-1 01-SUB 

City of Los Angeles 
Department of City Planning 

01/24/2007 
PARCEL PROFILE REPORT 

Address/legal Information 
PIN Number: 
Area (Calculated}: 
Thomas Brothers Grid: 
Assessor Parcel Number: 
Tract: 
Map Reference: 
Block: 
Lot: 
Arb (Lot Cut Reference): 
Map Sheet: 

Jurisdictional Information 
Community Plan Area: 
Area Planning Commission: 
Neighborhood Council: 
Council District: 
Census Tract#: 
LADBS District Office: 

Planning and Zoning Information 
Special Notes: 
Zoning: 
Zoning Information (ZI): 

General Plan Land Use: 
Plan Footnote - Site Req.: 
Additional Plan Footnotes: 
Specific Plan Area: 
Historic Preservation Overlay Zone: 
Historical Cultural Monument: 
Mills Act Contract Number: 
POD - Pedestrian Oriented Districts: 
COO - Community Design Overlay: 
Streetscape: 
Sign District: 
Adaptive Reuse Incentive Area : 
35% Density Bonus: 
CRA - Community Redevelopment Agency: 
Central City Parking: 
Downtown Parking: 
Building Line: 
500 Ft School Zone: 

Assessor Information 
Assessor Parcel Number: 
Parcel Area (Approximate): 
Use Code: 
Building Class: 
Assessed Land Val. : 
Assessed Improvement Val.: 
Year Built: 
Last Owner Change: 
Last Sale Amount: 
Number of Units: 
Number of Bedrooms: 
Number of Bathrooms: 
Building Square Footage: 
Tax Rate Area: 

195B173 80 
238,807.7 (sq 11) 
PAGE 502- GRID J7 
2408036048 
TR 9329 
M B 179-9/10 
None 
FR 6 
None 
195B169 
195B173 

Sun Valley- La Tuna Canyon 
North Valley 
Sun Valley 
CD 6- Tony Cardenas 
1211.00 
Van Nuys 

None 
M3-1-G 
Zl-2355 Environmental Justice 
Improvement Area 
Heavy Manufacturing 
See Plan Footnotes 
Sun Valley 
None 
None 
None 
None 
None 
None 
No 
No 
None 
Not Eligible 
None 
No 
No 
None 
No 

2408036048 
238,795.9 (sq It) 
01 OV- Residential Vacant Land 
Data Not Available 
$2,094,534 
$0 
None 
01/06/99 
$0 
0 
0 
0 
0 .0 (sq It) 
13 



Deed Reference No.: 

Additional Information 
Airport Hazard: 
Coastal Zone: 
Farmland: 
Very High Fire Hazard Severity Zone: 
Fire District No. 1: 
Fire District No. 2: 
Flood Zone: 
Hazardous Waste I Border Zone Properties: 
Methane Hazard Site: 
High Wind Velocity Areas: 
Hillside Grading: 
Oil Wells: 
Alquist-Priolo Fault Zone: 
Distance to Nearest Fault: 
Landslide: 
Liquefaction: 

Economic Development Areas 
Business Improvement District: 
Federal Empowerment Zone: 
Renewal Community: 
Revitalization Zone: 
State Enterprise Zone: 
Targeted Neighborhood Initiative: 

Public Safety 
Police Information: 

Bureau: 
Division I Station: 
Report District: 

Fire Information: 
District I Fire Station: 
Batallion: 
Division: 
Red Flag Restricted Parking: 

No 

None 
None 
Area not Mapped 
No 
No 
Yes 
None 
No 
Methane Zone 
YES 
No 
None 
No 
Within Fault Zone 
No 
No 

None 
None 
No 
None 
None 
None 

Valley 
Foothill 
1676 
1683 

77 
12 
3 
No 

{_) 
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CASE SUMMARIES 
Note: Information lor Case Summaries is Retrieved from the Planning Department's Plan Case Tracking System (PCTS) Database. 

Case Number: MND-92-472-SUB 
Required Action(s): SUB-SUBDIVISIONS 
Project Description(s): Data Not Available 

Case Number: MND-94-1 01-SUB 
Required Action(s): SUB-SUBDIVISIONS 
Project Description(s): Data Not Available 

DATA NOT AVAILABLE 
CPC-4493 
CASE-4493 
ORD-92679 
COC-94-49 
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12456 Branford St. 

9. Month to Month Tenancy Agreement between Conrock Corporation and 
Byers Tree Firewood Service, Lease Commenced August 2, 1983 

10. Lease Termination agreement with Byers Tree Firewood Service, Lease 
Terminated February 15, 1988 

11. Notice of Non-Acceptance of Recorded Deed, 1996 

12. Purchase and Sale Agreement and Joint Escrow Instructions between 
Cal Mat Land and Sunquest Development LLC, March 9, 1999 

13. Interoffice Memo, Purchase and Sale Agreement (with amendments) 
between Calmat and Sunquest Development, LLC, Sale of 12450 Branford 
Street in Sun Valley California on March 9, 1999, dated January 13, 2000 

14. Summary of Transaction, December 21,1999 

15. Internal File, Summary of Sale Transaction at 12450 Branford Street, Various 
Documents Regarding Sale of Branford Parcel to Sunquest LLC 

C \NrPortbf\LA\DHH\4432432_1 DOC 
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(J ~10NTH TO MONTH TENANCY AGREEMENT 

into this 

THIS AGREEMENT (hereinafter called "Lease") is entered dA 
}j£}(;. If 

:;1 day of ~ 1983, by and between CONROCK CO., 

a Delaware corporation (hereinafter called "Landlord"), and OLIN 

BYERS and KATHRYN BYERS dbw BYERS TREE FIREWOOD SERVICE 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California (the "Premises"), consisting of approximately 2.4 

acres as shown in blue on the map attached hereto and 

incorporated herein as Exhibit "A". 

B. Tenant desires to lease from Landlord and Landlord 

desires to let to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

2. Term. The term of this Lease shall be month to 

month commencing on September 1, 1983. 

3. Rental. Tenant shall pay to Landlord a monthly 

rental of Seven Hundred Fifty Dollars ($750.00) per month, 

payable in advance on the first day of each calendar month during 

the term hereof. Should any rental not be paid when due, it 

shall bear interest at the maximum rate an individual is 

permitted by law to charge. 

4. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

(J damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

1 
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with Landlord the sum of Seven Hundred Fifty Dollars ($750.00) 

which sum shall be paid by Tenant to Landlord upon execution of 

this Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In 

the event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its costs, 

expenses and attorneys' fees in enforcing the terms hereof, 

and/or in payment of any damages suffered by Landlord; provided, 

however, that nothing herein contained shall be construed to mean 

that the recovery of damages by Landlord against Tenant shall be 

limited to the amount of the security deposit. In the event that 

any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with 

Landlord additional amounts so that the security deposit in the 

possession of Landlord shall be restored to the above-mentioned 

amount. 

5. Improvements to the Premises. Tenant leases the 

Premises "as is". Tenant shall have the right to construct, at 

its sole cost and expense, such additional improvements to the 

Premises as it deems necessary for its own use; provided, 

however, that improvements which cost more than Five Hundred 

Dollars ($500.00) shall not be made without Landlord's prior 

written approval. In the event such approval is given, 

construction of improvements, including delivery of materials to 

be used for the construction, shall not commence until after 

Landlord has received notice from Tenant stating the date on 

which the construction is to commence, so as to enable Landlord 

to post and record an appropriate notice of nonresponsibility, 

and provided further that said improvements and construction 

thereof comply fully with all laws, ordinances and governmental 

regulations applicable thereto. Title to all improvements made 

at Tenant's expense shall remain in Tenant until the expiration 

or termination of this Lease. Tenant shall not remove any 

improvements made by it and upon expiration or termination of 

2 
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this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 

by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

such improvements would otherwise become the property of 

Landlord. 

6. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except storage of firewood. 

Tenant agrees, at its own cost and expense, to comply with all 

laws, rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 

effect or which may hereafter become effective pertaining to the 

use of the Premises and its occupancy by Tenant. Tenant shall 

not occupy or use the Premises during the term of this Lease in 

such a manner as to interfere with the use or occupancy of any 

property adjacent to the Premises, or to interfere with the use 

of the Premises or any part thereof after termination of this 

Lease. 

7. Maintenance and Repair. Tenant leases Premises in 

an "as is" condition based upon its own independent investigation 

and not on any warranty of Landlord express or implied. Tenant's 

taking possession of the Premises shall constitute Tenant's 

acceptance of the condition of same. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve

ments, alterations, changes, additions, repairs or replacements 

whatsoever in or to the Premises. Tenant waives provisions of 

law, including Civil Code §§1941 and 1942, with respect to 

Landlord's obligations for tenantability of the Premises and 

Tenant's right to make repairs and deduct the cost of such 

3 
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repairs from rent. Should Tenant at any time during the term 

hereof fail to keep the Premises or the appurtenances thereof in 

good condition, order, or repair as required, Landlord or its 

agents may enter the Premises to perform maintenance or make 

repairs and the cost of same shall be added to and become a part 

of the installment of rent next coming due hereunder and shall be 

so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termina-

tion herein provided, Tenant shall at its sole cost and expense 

clean up and remove from the Premises all rubbish and debris and 

property required to be removed and turn over the Premises to 

Landlord in good order and in a safe sanitary condition. Should 

Tenant fail to do so, Landlord may at its option make those 

removals or do such work as shall be required to return the 

Premises to an orderly and safe and sanitary condition and the 

cost thereof to Landlord shall be immediately repaid by Tenant to 

Landlord. 

8. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

9. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. 1651 et seq., and the California Occupational 

Health and Safety Act of 1973, Labor Code 16300 et seq., 
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(referred to hereinafter as "the Acts"), to the extent that the 

Acts apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac

tors of Landlord who may from time to time be present upon the 

Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

10. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 
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Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

11. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, and shall contain 

cross-liability endorsements in substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

12. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: Conrock Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
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To Tenant: 

( 

Byers Tree Firewood Service 
13222 Kagel Canyon Street 
Pacoima, CA 91311 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

13. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises. Any attempted assignment, sublease, or encumbrance 

shall be void and of no force and effect. 

14. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas and all 

similar charges which may accrue with respect to the Premises 

during the term of this Lease. 

15. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. 

16. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

17. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 

7 
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party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or proceed-

ing shall be entitled to recover its reasonable expenses from the 

other party. 

18. Waiver of Performance. The failure of Landlord to 

insist upon performance of any of the conditions of this Lease 

in any one or more instances shall not be a waiver there-

after of the right to full performance of all of the agreements 

of Tenant herein set forth, and of all conditions, when any 

performance is due. 

19. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

20. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease in 

any manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

21. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

CONROCK CO. 

By 

8 
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CHANGE NOTICE NO. _4_7_2 __ _ 
CaiMatCo 

EFFECTIVE 10- J4 

CALMAT CO DIVISION Concrete and A G0'~~~----~~~~~~~~-----------------
SITE NAME PJ:lOPERTY FILE NO . 

CITY Los Angeles COUNTY Los An eles-Western 
PERMANENT SITE NO. COST CENTER OR OPERATING NO. TAX PARCEl NO. 

CA-LW L0835 2629-002-003 

NATURE OF CHANGE 

NET ACRES 

~ Agreement-Byers Tree Service 
GROSS ACRES 

±2.59 

/ 

·-

DE SCRIPTION OF CHANGE 

Effective 10-14-87 CalMat entered into an agreement with Byers Tree Firewood Service. 

1. Lease shall terminate as of 2-15-88. 
2. CalMat agrees to buy remaining firewood for $10.00 as of 

2-15-88. 
3. Byers agrees to vacate before 2-16-88. 
4. CalMat has postponed sale of premises until 2-16-88. 

BRIEF PROPERTY DESCRIPTION 

See attached Map. 

DISTRIBUTION : 

WM. J[p,ji<INS / DATE 11-12-87 
v Teri Maltese A.F. GERSTELL 

7 T . LINDEN PROPERTY MANAGER 

M .J . KERSTETTER ~ / 
R. EVANS 

S. WILCOTT ,..- I 

J . S. MILLS 

T. KELLEHER 

P. POULSEN 

AREA SUPV. 

/ 
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AGREEMENT 

This agreement ("Agreement") is made this /£-/ day of 

------~c/~~~~7:~-----' 1987, between Olin Byers and Cathryn Byers, 

dba Byers Tree Firewood Service, hereinafter called "Byers," and 

CalMat Co., hereinafter called "CalMat." 

Recitals 

A. Byers and CalMat are Tenant and Landlord, 

respectively, under a month to month lease ("Lease") dated August 

2, 1983 of certain real property in the Sun Valley area of the 

City of Los Angeles on Bradford Street between San Fernando Road 

and Laurel Canyon Boulevard (the "Premises"). 

B. CalMat has entered into an agreement to sell the 

Premises to a third party. Said third party will not accept the 

Premises while the Lease is in existence or while Tenant is 

otherwise in possession of the Premises. 

C. As an accommodation to Byers, CalMat has agreed to 

postpone the date of the sale of the Premises so as to allow 

Byers additional time beyond the otherwise required thirty (30) 

day notice period to sell Byers' inventory of firewood on the 

Premises and vacate the Premises. 

D. Byers desire to sell to CalMat, and CalMat desires 

to buy, all of the firewood, if any, remaining on the Premises as 

0 
of February 15, 1988. 

1 



Agreement 

1. Byers and CalMat agree that the Lease shall 

terminate as of February 15, 1988. 

2. Byers agrees to sell, and CalMat agrees to buy, 

FOB the Premises, all firewood, if any, remaining on the Premises 

as of February 15, 1988, for the sum of Ten Dollars ($10.00), 

receipt of which is hereby acknowledged. 

3. Byers hereby agrees to vacate the Premises not 

later than February 15, 1988 and authorizes CalMat Co. to enter 

upon the Premises on or after February 15, 1988 to remove the 

firewood purchased hereunder. 

4. Byers acknowledges that CalMat has accommodated 

Byers by postponing the sale of the Premises to a third party to 

a date after February 15, 1988, that CalMat will incur additional 

costs and risk by such postponement, that CalMat could otherwise 

terminate the Lease on thirty (30) days' notice issued at any 

time, and that considering the totality of circumstances, the 

agreed upon sum of $10.00 is a fair and reasonable sum for said 

firewood, if any, which is subject to the sale evidenced herein. 

5. If either party is compelled to incur any 

expenses, including reasonable attorneys' fees, in connection 

with any action or proceeding instituted by either party for 

reason of any breach or alleged breach of the other party of this 

Agreement, the party prevailing in such action or proceeding 

shall be entitled to recover its reasonable expenses, including 

attorneys' fees, from the other party. 

2 
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·C) IN WITNESS WHEREOF, the parties hereto have set their 

hands. 

BYERS 

'J.I},· 7 c..ofr=== 

+~~~· 
CALMAT CO. 

By 

_!s.st. ~ccrttar)' 

0 
3 
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CALMA T CO DIVISION CON ROCK 
G)'~~~~--~~~-----,--------------------~ 

SITE NAME Boulevard PROPERTY FILE NO. 017-07-08 

® 

CITY Los Angeles COUNTY Los Anoe les 

PERMANENT SITE NO. COST CENTER OR OPERATING NO. TAX PA.RCEL NO. 

017 0003 2629-002-03 

NATURE OF CHANGE GROSS ACRES 2. 4! 

Rent Increase NET ACRES 

DESCRIPTION OF CHANGE 

Effective June 1, 1986 monthly rental under lease to 

Olin and Kathy Byers dba Byers Tree Firewood Service 

will be increased from $800 to 850. 

BRIEF PROPERTY DESCRIPTION 

See attached map 

DISTRIBUTION: 

~' WM. JENKINS a// r. t?!~ CA A r_ 

~ Jf.Ci'Ao< 
_L.. 1) j) I? u ,.,. ,., f---

~ 
f---

-
.............--

'---
,_.-/ 

t-

1---

--

A.F. GERSTELL 

T. LINDEN 

M.J. KERSTETTER 

A. EVANS 

S. WILCOTT 

J.S. MILLS 

T. KELLEHER 

P. POULSEN 

AREA SUPV. 

~ C. HAvU1 

~ P. L /Et£ 

PROPERTY MANAGER 
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GIBBS, GIDEN. LOCHER & ACRET 
ATTORNEYS AT LAW 

ONE: C~NTuRY Pl.AZA 34'~' .. FLCOf:::'l KCNN!:TH C Of99.S JAME:S l. f"O=fRO 202:9 CENTURY PA~I'( f!:A.ST 
~OSE;PH M QfD£N NORMAN 0. !IOWUNG WH •. UAM 0 L.OCHCI=t SA.RI!IAA"A !=!' GADSCIS LOS ANGELES, CALIFORXIA 90067·3039 Gl,..R;NN ~ TU~Nf:R. tn .JEAN M~ BCY~AN C£~A..L0 A GP 1F",.1N PV~R tr UNOeiORQ ANYA STANLEY P!:GGY A. GI:R8E;A' ...!AME:S 0 UPSCHUL'rZ 

...IE:~If:L. C. SMI'Tk 
TMi::OOORE L 5ENET 

MARV A.,. SA~A.MCN.t 
R!CWA~C..) W~TTe>:I'OOT 
L...A.~RY r l..A-SN!K 

November 13, 1996 

Mr. Wanyne M. Tsuda, LEA Program Director Department of Environmental Affairs 
201 North Figueroa Street, Suite 200 
Los Angeles, CA 90012 

Attention: Joe Maturino, LEA Program Manager 

Delwin A. Biagi, Director 
Department of Public Works 
Bureau of Sanitation 
Suite 1400, City Hall East 
200 North Main Street 
Los Angeles, CA 90012 

Re: Branford Landfill - Closed Site Inspection Report 

Gentlemen: 

SJooiA~ON £ ~OSTI:~ Sn:vi:N ~ CWNEO -<~ RC!i!f;,q.'!' e: I<!:Nt JOHN r" HI!:Vt:R 

""'CHA.E:L I G.~O£N 
SARS,~U'~A r.. '"'AM ft. "tQN or COt./l'.ISE.L 
G-ARY C SCAi...AR~INt ..JAMCS A.CR£1' !'.4A.'!"'1"M-t:W P" K:ANNY 
OA.NA M RUON1CK 
.JILt.- R SCt.U:C"t~R 

CUR ,_..1i...E: NO 

...-OHN H ST'ePH£1'\;S 
ill41:H~Y C VAVGH"AN: 
RONA.i...O S SO~trv 

812.124 

The undersigned represents CalMat Co. ("CalMat") with respect to the referenced matter, and this letter is in response to Mr. Biagi's letter to Mr. Tsuda's office (to the attention of Mr. Maturino) dated October 31, 1996. 

CalM at is not the current owner of record of the subject property. Enclosed herewith is a copy of a Notice of Non-Acceptance of Recorded Deed recorded March 15, 1996 with the Los Angeles County Clerk and Recorder's office under instrument number 96 421021. Also enclosed is a copy of a letter from the undersigned to James Hahn, Los Angeles City Attorney, dated February 9, 1996, confirming CalMat's refusal of the tendered quitclaim deed referenced in your letter. Any responsibility for the site accordingly remains with the City of Los Angeles. 
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Mr. Wanyne M. Tsuda, LEA Program Director 
Delwin A. Biagi 
November 13, 1996 
Page 2 

If you have any question or comment regarding the foregoing, please feel free to contact the undersigned. 

BCV:whb 
Enclosures 

cc: Brian W. Ferris, Esq. 
Mr. George Cosby 
Mr. Don McAbee 
Keith Pritsker, Esq. 
Teresa Lujan, Esq. 
Mr. Laurance B. Israel 

1:\BYAUGHAN\CALMAT\DUNLAP\LTRI 
WMT-DAB.OO! 

Very truly yours, 

b U: 1---. Barr~C.~n~ 
for GIBBS;,oEN, LOCHER & ACRET 



Recording Requested by: 

CalMat Co. 

When Recorded Mail to: 

Barry C. Vaughan, Esq. 
Gibbs, Giden, Locher & Acret 2029 Century Park East, 34th Floor Los Angeles, California 90067-3039 

(~ obalrc for ...., of Jteeordtr' t Off~ee) 

NOTICE OF NON-ACCEPfANCE OF RECORDED DEED 

nns PAGE ADDED TO PllOvtD£ ADEQUATE SPACE FQR RECORDING INFORMATION (Govt, Code 27361.6} 
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Recording Requested by: 

CalMat Co. 

YWlen Recorded Mail to: 

Barry C. Vaughan, Esq. 
Gibbs, Giden, Locher & Acret 
2029 Century Park East, 34th Floor Los Angeles, California 90067-3039 

NOTICE OF NON~ACCEPTANCE OF RECORDED DEED 

Notice is hereby given that CalMat Co., a Delaware corporation, refuses and does not accept that certain Quitclaim Deed executed September 13, 1994 and recorded December 20, 1995 as Instrument No. 95-2023047 in the Official Records of the Los Angeles County Recorder's Office. 

By said Quitclaim Deed the City of Los Angeles, a municipal corporation purports to remise, release and forever quitclaim to CalMat Co. real property in the City of Los Angeles, County of Los Angeles, State of California, described in Exhibit • A" attached hereto and which is also known by the Assessor Parcel No. 2629-001-900. 

Dated: __ c2.-rA~Ol_1+/_..<J-"C,-
J ' 

CalMat Co. 



EXHIBIT "A" 
That portion of Block 259, the Maclay Rancho, as per map recorded in Book 37, Pages 5 to 16, inclusive, Miscellaneous Records of Los Angeles County, bounded and described as follows: 

Beginning at a point in the southwesterly line of said Block 259, distant thereon 350 feet northwesterly from the most southerly corner of said Block 259: thence continuing northwesterly along said southwesterly line 732.77 feet to a line parallel with and distant JOO feet southeasterly, measured at right angles from the northwesterly line of said Block 259; thence northeasterly along said parallel line 920.51 feet; thence south~asterly, parallel with the southwesterly line of said Block 259, a distance of 380 feet to a line parallel with and distant 680 feet southeasterly measured at right angles from said northwesterly line of said Block 259: thence southwesterly along said last mentioned parallel line 200 feet to a line parallel with and distant 600 feet southwesterly measured at right angles from the southwesterly line of San Fernando Road, 70 feet wide, as described in deed to the City of Los Angles, recorded in Book 21239, Page 44, Official Records of Los Angeles county; thence southeasterly along said last mentioned parallel line 352.49 feet to a line parallel with and distant 350 feet northwesterly measured at right angles from the southeasterly line of said Block 259: thence southwesterly in a direct line 720.07 feet to the point ot beginning. 

SUBJECT to covenants, conditions, restrictions, reservations, easements, rights and rights-ot-way of record or which are apparent from a visual inspection of the above described real property. 
EXCEPTING AND RESERVING unto the City of Los Angeles any interest in the tee ot any adjacent streets or alleys which would otherwise pass with the conveyance of the above-described real property. 
EXCEPTING AND RESERVING unto the City of Los Angeles, all oil, gas, water and mineral rights now vested in the City of Los Angeles without, however the right to use the surface of said land or any portion thereof to a depth ot 500 feet below the surface, for the extraction of such oil, gas, water and minerals. 
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State of California 
County of Los Angeles 

CAUFORNfA ALL-PURPOSE 
ACKNOWLEDGMENT 

On March 5, 1996, before me, Maureen A. Bayon, a Notary Public, personally appeared Brian W. Ferris -Assistant 
Secretary, 

l2l personally known to me 

OR 

0 proved to me on the basis of satisfactory evidence 

to be the person whose name is subscribed to the within instnunent 
and acknowledged to me that he executed the same in his 
authorized capacity, and that by his signature on the instrument the 
person, or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

Signature of Notary (_} 

(TL'E/03-{}:5-96r00·44pimabj 
c: · docs:mab'OOtarylbwf 

FOR NOTARY SEAL OR STAMP 
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GIBBS, GIDEN, LOCHER & ACRET 
ATTORNEYS AT I.AW 

l(tNNCTH e. GI8-8S .;A.MCS ~ 'EIIItlllfO 
..lOSt,_,., lrof. OtOt.N NQ.MAH 0. aOWl..•HO 
W~\a.I..IAM 0. t..OCH.C:,_. 8AJt..,.A It GAOaOI'S LOS ANGELES, CALIFORNIA 90067-3039 GL.~NN c T'1...1R,..£JIIt. IlX .Jt.Urc ,..-_ aoTLAN 
5'""CIIfMAN S"" WONO "'C1'YIIt , l..lkOe<)"Q 
GC.NALO .._ Qlltt,ll'lN I...AJt-."1 'f l...Aro.SNI~ 
A.NV4. $T.&.Ni.IY •t:OGY Aro. GC ... eCIIt 
.JAMCS 0. 1-.I .. SC:MVI..TZ: t:~t-OaC:JitT Jlt 8flttkA, ..iA 
..IC.iqiCL. C. 5,.._tTN MA.ItY A 5A~M0kC 
"'"W(;OOClltC L.. $~NCT $-HA,.ON C '"0S"'rC:'t February 9, 1996 

BY CERTIFIED MAIL RETURN RECEIPT REQUESTED 

James K. Hahn, Esq. 
City Attorney 
Marcia Haber Kamine, Esq. 
Assistant City Attorney 
Teresa Lujan, Esq. 
Deputy City Attorney 
CITY OF LOS ANGELES 
1800 City Hall East 
200 N. Main St. 
Los Angeles, CA 90012 

Re: William Dunlap, et al. v CalMaJ Properties Co. , 

'tt(::J.<ARO J ""'''r""8~C0i" OA""Jrro ""' 4'...0NU.;I'( 
Su5Ak ..., ocx.-.:t:R" -'·'-L q sc~cc•c--. 
40SC:.:tT t: ji(C~t'" 

I..CO~ , M(AQ l:X 
""lC'"'AoCt.. ' GlOCI'f 
e ... ,.a,., ... 1.. ~"~ ... ~,~,.raN 

QAAY ~ SCAt..AaAikt 'J,. CO<..s,..SC::I. 
...,:01..1..1'5 t4'fl..0. ..:•M[S 4C,RC':" 
...tOSt:PH CCJ1t1 _,c ... ,.. ,.. '$"rf:*~£NS 
""'ATTH(;W ~ ftAk,_,.Y ,S.a.lltlt'w' C \rAo.~:;;,..-~ 

OUR "''d: '<O 0812.124 

Los Angeles County Superior Court, Case No. BC 130 273 

Quitclaim Deed, Los Angeles County Recorder's Instrument No. 95 2023047 

Gentlepeople: 

The undersigned represents CalMat Properties Co. and CalMat Co. ("hereinafter collectively referred to as "CalMatj in connection with the litigation and deed referred to above. It has come to our attention that, unbeknownst to CalMat, your client the City of Los Angeles on September 14, 1994 executed that certain Quitclaim Deed which was recorded in the office of the Los Angles County Recorder's Office on December 20, 1995 under instrument number 95 2023047. 

Please be advised that CalMat refuses and does not accept either this deed or the title which the deed purports to convey. The original of this deed is enclosed herewith and hereby returned to your client the City of Los Angeles. 

Title to the subject property accordingly remains in the City of Los Angeles, and the City remains the owner of the property. 
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James K. Hahn. Esq. 
City Attorney 
Marcia Haber Kamine, Esq. 
Assistant City Attorney 
Teresa Lujan. Esq. 
Deputy City Attorney 
CITY OF LOS ANGELES 
February 9, 1996 
Page2 

.. · 

If you have any question or comment regarding the foregoing, please do not hesitate to call at your convenience. 

Yours very truly, 

cc: CalMat Co. 

~ ~-~ Barry Yv~ 
for Gffi~N, HER & ACRET 
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i CITY OF LOS ANGE~ES 
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PURCHASEANDSALEAGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW 

INSTRUCTIONS (this "Agreement") is made this q-/IA- day of /'AJ..£~ , 1999 

by and between CALMAT LAND CO., a California corporation ("Seller"), and SUNQUEST 

DEVELOPMENT LLC, a California limited liability company ("Buyer"). 

RECITALS 

A. Seller is the owner of the following parcel of vacant land in Sun Valley, 

' County of Los Angeles, State of California: approximately 12.53 acres located at 12450 Branford 

~ Street, APN 2629-001-001, as described in Exhibit "A" attached hereto and incorporated herein 

~ (the "Property"). 

l 
J B. Seller desires to sell and Buyer desires to purchase the Property, for the 

I consideration and on the other terms and conditions hereinafter set forth. 

(; 

AGREEMENT 

1. Purchase and Sale. Sel1er agrees to sell, convey and deliver to Buyer and 

Buyer agrees to purchase and accept from SelJer, the Property, on the terms and conditions 

contained hereinafter. 

2. Purchase Price. The purchase price ("Purchase Price") for the Property 

is Five Million Three Hundred Twenty-One Thousand Six Hundred Sixteen Dollars 

($5,321 ,616.00). The Purchase Price shall be paid by Buyer as follows: 

(a) Deposit by Buyer into escrow upon opening of escrow of One 

Hundred Twenty-Five Thousand Dollars ($125,000.00) (the "Initial Deposit") by certified check 

drawn on a California bank approved by Seller. On or before the expiration of the "Due 

Diligence Period" (defined below), Buyer shall deposit into escrow an additional Twenty-Five 

Thousand Dollars ($25,000.00) (the "Additional Deposit") by certified check drawn on a 

California bank approved by Seller. The Initial Deposit and the Additional Deposit, together with 

any interest earned thereon, are together referred to herein as the "Deposit". Any failure by 

Buyer to timely make the Initial Deposit or the Additional Deposit to shall be a material default 

of Buyer hereunder, and shall entitle SeBer to terminate and cancel this Agreement, in addition to 

all other remedies of Seller. The Deposit wi11 be nonrefundable to Buyer upon expiration of the 

Due Diligence Period. The Deposit will be applied to the Purchase Price in the event the 

purchase and sale of the Property closes as contemplated hereunder. 

(b) At least one (1) business day before close of escrow, Buyer shall 

have on deposit in escrow, in funds immediately available for disbursement to Seller on the date 

specified for close of escrow, the balance of the Purchase Price, plus any additional amounts 

required to pay Buyer's expenses as provided below, 



3. Escrow and Closing. Within five (5) business days after mutual execution 

by Buyer and Se11er of three (3) copies of this Agreement, Buyer and Seller shall open an escrow 

at Commerce Escrow Company, 1545 Wilshire Boulevard, Los Angeles, California, 90017, Attn: 

Phil Graf ("Escrow Holder"), in order to consummate the purchase and sale of the Property. A 

fully executed copy of this Agreement shall be deposited with Escrow Holder and shall constitute 

the instructions of the parties as to the terms and conditions of escrow. Escrow Holder's 

"General Provisions" are hereby incorporated by reference. In the event of a conflict between 

this Agreement and the General Provisions, the terms of this Agreement shall prevail. The 

escrow shall close on or before 60 days after the expiration of the Due Diligence Period, which 

date shall be no later than 120 days after the opening of escrow. 

4. Closing Costs. The cost of a standard CL T A title insurance policy as 

hereinafter described shall be paid by Seller. If Buyer desires extended coverage and/or an 

ALTA policy, Buyer shall pay the additional cost of such extended coverage or ALTA policy, as 

the case may be, over a CLT A policy. In any event, Buyer shall be solely responsible for 

obtaining any survey necessary. The escrow fee shall be borne one-half by Seller and one-half by 

Buyer. Seller shall pay all documentary transfer taxes payable in connection with the recordation 

of the grant deed. Buyer and Seller shall pay, respectively, Escrow Holder's customary charges 

to Buyer and Seller for drafting, recording and miscellaneous charges. 

5. Election to Exchange. Both Buyer and Seller agree to accommodate each 

other in effecting a tax deferred exchange under Internal Revenue Code §1031. Each party shall 

have the right, expressly reserved herein, to elect a tax deferred exchange at any time before the 

close of escrow (including, without limiting the foregoing, Seller's right to substitute an 

accommodating party as seller of the Property); provided, however, that closing the sale of the 

Property shall not be predicated or conditioned on an exchange or exchanges, and without in any 

way limiting the foregoing, the closing of escrow for the Property as provided herein shall not be 

contingent, delayed or otherwise subject to the dosing of any other escrow. Also, neither Buyer 

nor Seller shall be required to take title to any real property other than the Property to 

accommodate the other party's exchange. 

If a party elects to effect a tax deferred exchange, the other party shall promptly 

execute all amendments to this Agreement, escrow instructions pertaining to the exchange 

transaction and all other documents as may be necessary to carry out such an exchange; provided, 

however, that the accommodating party shall have the right to approve any and all such 

documents (which approval shall not be unreasonably withheld), and the accommodating party 

shall have no liability to the other party or to any other person for any act or omission, condition, 

representation, warranty, defect in title, or other matter concerning the exchange. 

Neither Seller nor Buyer shall be obligated to incur any greater cost or expense due 

to the other party's exchange(s) than would have been the case in a purchase of the Property as 

otherwise specified in this Agreement. Buyer and Seller shall each hold the other harmless from 

any liability, damages, or costs, including reasonable attorneys' fees, that may arise from the 

accommodating party's participation in an exchange. 
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6. Tests and Studies . 

. :c) (a) Buyer's obligation to purchase the Property is subject to Buyer's 

() 

0 

approval, deemed approval or waiver, during the Due Diligence Period, of those tests and studies 
of the Property Buyer desires to make, to be conducted by Buyer at Buyer's sole cost and expense 
for a period of sixty (60) days from the opening of escrow (the "Due Diligence Period"). Buyer 
shall promptly commence, and diligently in good faith pursue, its due diligence review hereunder. 
Buyer, Buyer's representatives, and/ or authorized agents may enter on the Property during the 
Due Diligence Period to make tests or other studies of the Property; provided, however, that (i) 
Buyer shall not interfere with the use of the Property by Se11er or any tenant; (ii) Buyer shall not 
conduct any invasive testing of the Property without the express prior written consent of Seller; 
(iii) Buyer shall pay for all tests and studies; (iv) Buyer shall keep the Property free and clear of 
any liens; (v) Buyer shan promptly repair all damage to the Property arising out of or caused by 
such entry or the tests and studies; and (vi) Buyer shan release, defend, indemnify and hold Se11er 
harmless from and against any and an liabilities, claims, demands, damages or costs of any kind 
whatsoever including, but not limited to, those caused by Seller's passive negligence (including 
attorneys' fees, expert and consultant fees and costs of litigation) arising from or in connection 
with such entry or the tests and studies. The foregoing shall be continuing obligations of Buyer 
surviving any termination of this Agreement, and surviving the close of escrow and the 
conveyance of the Property by Grant Deed. 

(b) Buyer shall have until the end of the Due Diligence Period to deliver 
to Seller a written notice disapproving the Property for purchase by Buyer. Failure to so notify 
Seller in writing by the end of the Due Diligence Period shall be conclusively deemed Buyer's 
approval of the Property for purchase by Buyer without qualification or condition. In the event 
Buyer does not approve the Property for purchase, this Agreement shall terminate without 
liability of either party therefor (except for those provisions which expressly survive such 
termination), and Escrow Holder shall release the Initial Deposit to Buyer less title and escrow 
charges, if any. 

(c) Buyer shall keep the results of all tests and studies confidential and 
sha11 not disclose the results thereof to any outside parties other than its lenders, principals, 
affiliates or clients or as otherwise required by law; provided that each outside party shall, prior 
to its receipt of any such results, agree to keep all such information confidential. Buyer shall give 
Seller not Jess than two (2) business days prior notice of its intent to enter the Property. Said 
notice shall specify the day and time of each such entry and Seller may, in Seller's discretion, 
accompany Buyer during any such entry. 

7. Title Condition and Deed. 

(a) Promptly after the opening of escrow, Seller shall order and have 
delivered to Buyer a preliminary title report with copies of all documents referenced as exceptions 
therein (collectively, the "Report") from Chicago Title Company covering the Property. Buyer 
shall have ten (10) days after its receipt of the Report to deliver to Sener in writing any objections 
to the Property or the condition of title as set forth therein; provided, however, Buyer shall not 
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object to (i) a lien to secure payment of real estate taxes, not delinquent; or (ii) matters affecting 

the condition of title suffered or created with the consent of Buyer. 

Failure of Buyer to object, by notice to Seller in writing, to any exception 

shown in the Report within said ten (10) day period shall be conclusively deemed Buyer's 

approval of the Report. 

(b) Within five (5) days of Seller's receipt of Buyer's notice of objection 

to any title exception, Seller shall notify Buyer in writing of Seller's election whether or not to 

cure such objection. 

(c) Should Seller elect not to cure, then within three (3) days of receipt 

of Seller's notice, Buyer shall elect to either (i) terminate this Agreement without any liability of 

either party therefor, or (ii) accept the Property without any reduction of the Purchase Price and 

without liability of Seller. If Seller elects to cure, Seller shall do so prior to the close of escrow. 

(d) Buyer agrees and acknowledges that, unless Seller has elected to 

cure as set forth in Section 7(b) above, Buyer's sole and exclusive remedy in the event Seller 

elects not to cure any disapproved exception shall be Buyer's election of either option (i) or (ii) in 

Section 7(c) above. Buyer's failure to notify Seller in writing within the three (3) day time period 

specified above of its election of option (i) or (ii) shall be deemed an election of option (ii). 

(e) At close of escrow Seller shall convey the Property to Buyer by 

Grant Deed, subject to those matters and restrictions of record appearing on the Report. Title 

shall be evidenced by the willingness of Chicago Title Company or other reputable title insurance 

company approved by Buyer and Seller to issue its CL T A standard owner's form policy of title 

insurance in the amount of the Purchase Price showing title to the Property vested in Buyer 

subject only to the exceptions and matters as shown on the Report and any exceptions described in 

Sections 7(a)(i) and (ii) above (the "Title Policy"). Without limiting the foregoing, Buyer 

acknowledges that approximately four (4) acres of the Property is subject to that certain Lease 

with the City of Los Angeles Bureau of Sanitation dated April 17, 1995, for a term expiring 

August 16, 2005. 

8. Condition of Property: Disclaimer; Release. As an essential inducement 

to Seller to enter into this Agreement, Buyer acknowledges, understands and agrees to, as of the 

date hereof and as of the dosing date, the following Sections 8(a) through 8(g): 

(a) Buyer acknowledges that by the terms of this Agreement it is 

afforded access to the Property and that it shall conduct its own investigation of the Property. 

Buyer represents to Seller that as of close of escrow, Buyer will have made all inquiries, 

inspections, tests, audits, studies and analyses that it deems necessary or desirable in connection 

with purchasing the Property, and will have approved the results thereof (including, but not 

limited to, engineering tests, environmental assessments and audits, economic feasibility studies, 

land use and development entitlements and restrictions, soils and geological reports and tests and 

inquiries of governmental authorities). Buyer hereby acknowledges that it is relying solely on its 
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own independently developed inspections, tests, audits, studies and investigations conducted in 
connection with, and on Buyer's own judgment and verified information with respect to, its 
purchase of the Property, and is not relying on any representation or statement of Seller, or any 
data, materials or other information supplied by Seller. 

(b) BUYER FURTHER ACKNOWLEDGES THAT (i) THE CITY OF 
LOS ANGELES BUREAU OF SANITATION OPERATED A LANDFILL (KNOWN AS THE 
"BRANFORD LANDFILL") ADJACENT TO AND INCLUDING A PORTION OF THE 
PROPERTY, APPROXIMATELY BETWEEN THE YEARS 1945 AND 1986, AND (ii) A 
RELEASE OR SUSPECTED RELEASE OF HAZARDOUS SUBSTANCES MAY HAVE 
OCCURRED IN CONNECTION WITH SUCH USE, AND (iii) THE BRANFORD LANDFILL 
HAS BEEN THE SUBJECT OF SCREENING BY THE ENVIRONMENTAL PROTECTION 
AGENCY AND THE STATE OF CALIFORNIA DEPARTMENT OF TOXIC SUBSTANCES 
CONTROL AND MAY BE SUBJECT TO FURTHER INVESTIGATION AND/OR ACTION. 

(c) SELLER HEREBY DISCLAIMS AND SHALL NOT BE LIABLE 
FOR ANY AND ALL VERBAL AND/OR WRITTEN STATEMENTS, CONVERSATIONS, 
REPRESENTATIONS AND INFORMATION, IF ANY, MADE OR GIVEN BY SELLER OR 
ANY OF SELLER'S AGENTS OR EMPLOYEES, OR ANY OTHER PERSON TO BUYER, 
TO ANY AGENT OR EMPLOYEE OF BUYER, OR TO ANY OTHER PERSON WITH 
RESPECT TO ANY ASPECT OR FEATURE OF THE PROPERTY (INCLUDING, WITHOUT 
LIMITATION, ANY INFORMATION RELATED TO THE PROPERTY'S VALUE, 
CONDITION, OR COMPLIANCE WITH LAWS, THE SOILS AND GEOLOGY OF THE 
PROPERTY, THE EXISTENCE OR AVAILABILITY OF ANY PERMITS OR APPROVALS 
FROM ANY GOVERNMENTAL AUTHORITIES, OR THE EXISTENCE OF ANY 
HAZARDOUS SUBSTANCES ON THE PROPERTY). ALL SUCH STATEMENTS, 
CONVERSATIONS, REPRESENTATIONS AND INFORMATION, IF ANY, ARE MERGED 
INTO AND SUPERSEDED BY THIS AGREEMENT, AND BUYER HEREBY AGREES 
THAT BUYER SHAI.I. NOT BE ENTITLED TO RELY UPON ANY SUCH STATEMENTS, 
CONVERSATIONS, REPRESENTATIONS OR INFORMATION. 

(d) BUYER IS A SOPHISTICATED PURCHASER WHO IS 
FAMILIAR WITH THE OWNERSHIP AND OPERATION OF REAL ESTATE SIMILAR TO 
THE PROPERTY AND BUYER HAS OR WILL HAVE ADEQUATE OPPORTUNITY TO 
COMPLETE ALL PHYSICAL AND FINANCIAL EXAMINATIONS RELATING TO THE 
ACQUISITION OF THE PROPERTY HEREUNDER IT DEEMS NECESSARY, AND WILL 
ACQUIRE THE SAME SOLELY ON THE BASIS OF SUCH EXAMINATIONS AND THE 
TITLE INSURANCE PROTECTION AFFORDED BY THE TITLE POLICY AND NOT ON 
ANY INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER. 

(e) ANY INFORMATION PROVIDED OR TO BE PROVIDED WITH 
RESPECT TO THE PROPERTY IS SOLELY FOR BUYER'S CONVENIENCE AND WAS OR 
WILL BE OBTAINED FROM A VARIETY OF SOURCES AND SELLER HAS NOT MADE 
ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF SUCH INFORMATION 
AND MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF 
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SUCH INFORMATION. SELLER SHALL NOT BE LIABLE FOR ANY NEGLIGENT 

MISREPRESENTATION OR ANY FAILURE TO INVESTIGATE THE PROPERTY NOR 

SHALL SELLER BE BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN 

STATEMENTS, REPRESENTATIONS, APPRAISALS, ENVIRONMENTAL ASSESSMENT 

REPORTS, OR OTHER INFORMATION PERTAINING TO THE PROPERTY OR THE 

OPERATION THEREOF, FURNISHED BY SELLER, OR BY ANY REAL EST ATE 

BROKER, AGENT, REPRESENTATIVE, AFFILIATE, DIRECTOR, OFFICER, 

SHAREHOLDER, EMPLOYEE, SERVANT OR OTHER PERSON OR ENTITY ACTING ON 

SELLER'S BEHALF. 

(f) BUYER IS BUYING THE PROPERTY "AS IS" AND WITHOUT 

ANY REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, OF 

ANY KIND WHATSOEVER, BY SELLER, ITS AGENTS, BROKERS, CONSULTANTS, 

COUNSEL, EMPLOYEES, OFFICERS, DIRECTORS, SHAREHOLDERS, PARTNERS, 

TRUSTEES OR BENEFICIARIES OR ANY OTHER PERSON. WITHOUT LIMITING THE 

GENERALITY OF THE FOREGOING, BUYER ACKNOWLEDGES THAT SELLER 

EXPRESSLY DISCLAIMS AND NEGATES, AS TO THE PROPERTY: (A) ANY IMPLIED 

OR EXPRESS WARRANTY OF MERCHANT ABILITY; (B) ANY IMPLIED OR EXPRESS 

WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (C) ANY IMPLIED OR 

EXPRESS WARRANTY OF CONFORMITY TO SAMPLES OF MATERIALS; (D) ANY 

IMPLIED OR EXPRESS WARRANTY WITH RESPECT TO THE CONDITION OF THE 

PROPERTY, THE COMPLETENESS OR ACCURACY OF ANY DOCUMENTS DELIVERED 

TO BUYER BY SELLER, THE PROPERTY'S COMPLIANCE WITH ANY ZONING OR 

OTHER APPLICABLE RULES, REGULATIONS, LAWS OR STATUTES, OR THE USES 

PERMITTED ON, THE DEVELOPMENT REQUIREMENTS FOR, OR ANY OTHER 

MATTER OR THING RELATING TO THE PROPERTY OR ANY PORTION THEREOF. 

BUYER ACKNOWLEDGES THAT, TO THE EXTENT REQUIRED TO BE 

OPERATIVE, THE DISCLAIMERS OF WARRANTIES CONTAINED IN THIS SECTION 8(f) 

ARE "CONSPICUOUS" DISCLAIMERS FOR PURPOSES OF ANY APPLICABLE LAW, 

RULE, REGULATION OR ORDER. 

THE FOREGOING SECTIONS 8(a) THROUGH 8(f) SHALL SURVIVE THE 

TERMINATION OF THIS AGREEMENT OR THE CLOSING DATE, AND SHALL NOT BE 

DEEMED TO HAVE MERGED INTO ANY OF THE DOCUMENTS EXECUTED OR 

DELIVERED AT THE CLOSE OF ESCROW. 

(g) WITHOUT LIMITING THE FOREGOING, AS A CONTINUING 

OBLIGATION SURVIVING THE CLOSE OF ESCROW AND THE CONVEYANCE OF THE 

PROPERTY BY GRANT DEED, BUYER SHALL, FROM AND AFTER THE CLOSE OF 

ESCROW, RELEASE, DEFEND, INDEMNIFY AND HOLD HARMLESS SELLER AND 

"SELLER'S RELEASEES" (AS HEREINAFTER DEFINED) FROM AND AGAINST ANY 

AND ALL LOSS, DAMAGE, CLAIM, COSTS AND EXPENSE (INCLUDING WITHOUT 

··.·(.'"' . ) 
' ! 

LIMITATION ACTUAL ATTORNEYS' FEES, CHARGES AND COSTS) AND ANY OTHER ~. 

LIABILITY WHATSOEVER, WHETHER FORESEEN OR UNFORESEEN, ARISING OUT \_ ) 
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OF OR RELATING TO THE CONDITION OF THE PROPERTY OR ANY PORTION 
#'\THEREOF. "SELLER'S RELEASEES" SHALL BE SELLER AND THE SUCCESSORS AND 
' ) ASSIGNS OF SELLER (INCLUDING WITHOUT LIMITATION AN ACCOMMODATION 

PARTY SUBSTITUTED AS SELLER FOR PURPOSES OF EFFECTING AN EXCHANGE), 
THE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, ATTORNEYS, STOCKHOLDERS, 
AND THE PARENTS, SUBSIDIARIES AND AFFILIATED COMPANIES OF SELLER AND 
ITS SUCCESSORS AND ASSIGNS, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
AGENTS, EMPLOYEES, ATTORNEYS, STOCKHOLDERS, SUBSIDIARIES AND 
AFFILIATED COMPANIES, AND EACH OF THEM. WITHOUT LIMITING THE 
FOREGOING, FROM AND AFTER THE EXECUTION OF THIS AGREEMENT, THE 
PROVISIONS OF THIS SECTION 8 SHALL CONTINUE TO BE EFFECTIVE WITH 
RESPECT TO EACH SELLER'S RELEASEE IRRESPECTIVE OF WHETHER THEREAFTER 
SUCH SELLER'S RELEASEE ASSIGNS OR HAS PURPORTED TO ASSIGN OR 
OTHERWISE DISPOSE OF ITS INTEREST OR ANY PORTION OF ITS INTEREST, UNDER 
THIS AGREEMENT, OR IN THE PROPERTY. 

0 

9. Possession, Risk of Loss. Possession of the Property and all risk of loss 
shall be given to Buyer at the close of escrow. 

10. Brokerage Commissions. Buyer and Seller hereby acknowledge and 
represent that there are no broker's commissions or finder's fees due in connection with this 
transaction except a commission to CB Richard Ellis ("CB"), which shall be paid by Seller only 
upon close of escrow pursuant to a separate agreement between Seller and CB. Buyer and Seller 
shall each hold harmless and indemnify the other from any claims of brokers, agents or finders, 
licensed or otherwise, claiming through, under or by reason of the conduct of the indemnifying 
party with respect to the transaction contemplated hereunder except as disclosed above. 

11. Liquidated Damages. SELLER AND BUYER AGREE THAT THE 
DAMAGES THAT WOULD BE SUFFERED BY SELLER IN THE EVENT OF A DEFAULT 
BY BUYER HEREUNDER IN PURCHASING THE PROPERTY WOULD BE EXTREMELY 
DIFFICULT AND IMPRACTICABLE TO ASCERTAIN, AND THAT THE DEPOSIT 
REPRESENTS THE REASONABLE ESTIMATE BY THE PARTIES OF THE AMOUNT OF 
THE DAMAGES THAT SELLER WOULD SUFFER BY REASON OF BUYER'S DEFAULT 
PARTICULARLY IN VIEW OF THE FACT THAT SELLER IS TAKING THE PROPERTY 
OFF THE MARKET, WHICH SELLER WOULD NOT DO BUT FOR THE AGREEMENT OF 
BUYER TO PURCHASE THE PROPERTY. ACCORDINGLY, IN THE EVENT OF A 
DEFAULT BY BUYER HEREUNDER, SELLER SHALL RECEIVE AND RETAIN THE 
DEPOSIT OF $150,000.00, INCLUDING INTEREST ACCRUED THEREON, AS 
LIQUIDATED DAMAGES. SAID SUM SHALL BE IN ADDITION TO AND SHALL NOT 
BE DEEMED TO INCLUDE ANY ATTORNEYS' FEES WHICH MAY BECOME DUE 
SELLER PURSUANT TO SECTION 13 HEREOF. IF AND WHEN SELLER BECOMES 
ENTITLED TO RECEIVE SUCH LIQUIDATED DAMAGES IN ACCORDANCE WITH THE 
PROVISIONS HEREOF, ESCROW HOLDER IS HEREBY INSTRUCTED TO 
IMMEDIATELY DELIVER THE DEPOSIT TO SELLER. BY INITIALING THIS 
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PROVISION IN THE SPACE BELOW, SELLER AND BUYER EACH SPECIFICALLY 

AFFIRMS THEIR RESPECTIVE 01TIONS UNDER THIS SECTION II. 

Seller Buyer ~ //'] 

Initial here: Initial here{~ 

12. Prorations and Approved Costs. All current and nondelinquent 

installments of real property taxes on the Property shall be prorated through escrow as of the date 

escrow closes on the basis of a 30-day month. 

13. Attorneys' Fees. Should any party hereto institute any action or 

proceeding to enforce any provision hereof by reason of the alleged breach of this Agreement, the 

prevailing party shall be entitled to receive from the losing party such amount as the court may 

adjudge to be reasonable attorneys' fees, expert fees, and consultant fees for services rendered to 

the prevailing party, and other costs of litigation. 

14. Conflicts. In the event of a conflict between the provisions of this 

Agreement and the provisions of any other documents executed or purported to be executed 

between the parties prior to the date hereof, the provisions contained in this Agreement shall in all 

instances govern and prevail. 

15. Disbursements and Other Actions by Escrow Holder. Upon the close of 

escrow, Escrow Holder shall perform the following in the manner hereinbelow indicated: 

(a) Disburse to Seller all funds deposited with Escrow Holder by Buyer 

in payment of the Purchase Price for the Property after deducting therefrom all items chargeable 

to the account of Seller pursuant to this Agreement; 

(b) Cause the Grant Deed and any other documents that the parties 

hereto may mutually direct to be recorded in the Official Records of the county in which the 

Property is located; 

(c) Cause the Title Policy to be delivered to Buyer; and 

(d) Deliver to Seller conformed copies of all documents recorded at 

close of escrow. 

16. Notices. All notices, demands, and requests under this Agreement by 

either party shall be hand delivered or sent by United States first class mail, certified or express, 

postage prepaid, or by a national express courier such as Federal Express, U. P. S. , etc., or sent 

by telecopier or facsimile transmission with confirmation of receipt, and addressed to the parties 

as follows: 
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"SeHer" 

With a copy to: 

"Buyer" 

CalMat Land Co. 
3200 San Fernando Road. 
Los Angeles, CA 90065 
Attn: Scott J Wilcott 
Attn: Brian W. Ferris 

CaiMat Properties Co. 
8885 Rio San Diego Drive, Suite 240 
San Diego, CA 92108 
Attn: Patricia Schreibman 

Sunquest Development LLC 
3200 Airport Drive #18 
Santa Monica, CA 90405 
Attn: Randa]] H. Roth 

Notices, demands, and requests served in the above manner shaH be considered 
sufficiently given or served for all purposes under this Agreement at the time the notice, demand 
or request is actually delivered to the addresses shown above during normal business hours, or 
otherwise the next business day. 

17. No Assignment. Buyer shall not assign or attempt to assign this 
Agreement, or any rights hereunder, without the prior written consent of Seller. Without 
limitation, Seller shall have the right to condition its consent to Buyer's assignment upon 
satisfaction of the following requirements: (a) SeHer shaH receive notice of the identity of, and 
the reasonable background and credit information concerning, the proposed assignee not later than 
ten (1 0) business days prior to the scheduled Closing Date, and (b) Buyer shaH remain fully and 
primarily liable under this Agreement subsequent to any such assignment. Any assignment or 
purported assignment which has not received SeHer's prior written consent shall be nuJl and void 
and of no force and effect whatsoever. 

18. Interpretation. Unless the context of this Agreement dearly requires 
otherwise, (a) plural and singular numbers shaH each be deemed to include the other; (b) the 
masculine, feminine and neuter genders shall each be deemed to incJude the others; (c) "or" is not 
exclusive; and (d) "includes" and "including" are not limiting. Time is of the essence for each 
and every term, condition, covenant, obligation and provision of this Agreement. 

This Agreement has been negotiated at arm's length and between persons 
sophisticated and knowledgeable in the matters dealt with in this Agreement. In addition, each 
party has been or has had the opportunity to be represented by experienced and knowledgeable 
counsel. Accordingly, any rule of law (including California Civil Code § 1654) or legal decision 
that would require interpretation of any ambiguities in this Agreement against the party that has 
drafted it is not applicable and is waived. The provisions of this Agreement shall be interpreted 
in a reasonable manner to effect the purpose of the parties and this Agreement. 
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19. Severability. If any portion of this Agreement shall be declared by any 

court of competent jurisdiction to be invalid, illegal or unenforceable, such portion shall be 

severed from this Agreement and the remaining parts hereof shall remain in full force and effect 

as fully as though such invalid, illegal or unenforceable portion had never been part of this 

Agreement; provided the remaining Agreement can be reasonably and equitably enforced. 

20. Binding of Successors. Subject to the limitations set forth in Section 17 

above, this Agreement shall be binding upon and inure to the benefit of the successors and assigns 

of the respective parties hereto. 

21. Required Actions of Buyer and Seller. Buyer and Seller agree to execute 

all such instruments and documents and to take all actions (including the deposit of funds in 

addition to such funds as may be specifically provided for herein) as may be required in order to 

consummate the purchase and sale herein contemplated and shall use their best efforts to 

accomplish the close of escrow in accordance with the provisions hereof. 

22. Governing Law and Venue. The validity of this Agreement and any of its 

terms or provisions, as well as the rights and duties of the parties hereunder, shaH be interpreted 

and construed pursuant to and in accordance with the laws of the State of California. The parties 

select Los Angeles County, California as the proper and sole venue for any action filed to 

enforce, construe or interpret this Agreement. 

23. Headings. Section headings have been inserted in this Agreement as a 

matter of convenience only; such Section headings are not a part of this Agreement and shall not 

be used in the interpretation of this Agreement. 

24. Entire Agreement. This Agreement constitutes the final, complete and 

exclusive statement of terms of the agreement between the parties pertaining to the subject matter 

of this Agreement and supersedes all prior and contemporaneous understandings or agreements of 

the parties. No party has been induced to enter into this Agreement by, nor is any party relying 

on, any representation or warranty outside those expressly set forth in this Agreement. 

25. Counterparts. This Agreement may be executed in counterparts, each of 

which shall be deemed an original, but all of which, together, shaH constitute one and the same 

instrument. 

26. No Third Party Benefit. Except as provided in Section 20, the parties 

acknowledge and agree that the provisions of this Agreement are for the sole benefit of the parties 

hereto and are not for the benefit, directly or indirectly, of any other person or entity. 

27. Confidentiality; Return of Proprietary Information. 

(a) Buyer shall treat all information of whatsoever nature provided to it 

under the terms of this Agreement ("Proprietary Information") as confidential and Buyer shall not 

disclose such Proprietary Information to third parties not involved in Buyer's evaluation of the 
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Property, without the prior written approval of Seller, unless Buyer is legally required to provide 
such information to a governmental agency or pursuant to legal process. The Proprietary 
Information shall not include any information which is, or becomes, generally available to the 
public other than as a result of a disclosure by Buyer, or was in Buyer's possession prior to it 
being furnished by Seller. The provisions of this Section 27(a) shall expire upon the close of 
escrow and conveyance of the Property to Buyer hereunder. 

(b) In the event the purchase and sale contemplated hereby fails to close 
for any reason whatsoever, Buyer shall return to Seller, or cause to be returned to Se11er, all 
Proprietary Information, and shall deliver to Seller all reports and analyses of the Property 
prepared by or at the request of Buyer. Further, Buyer agrees not to use or allow to be used any 
Proprietary Information for any purpose other than to determine whether to proceed with the 
contemplated purchase, or if same is consummated, in connection with the ownership or operation 
of the Property post-closing. The provisions of this Section 27(b) shall survive the closing date or 
the termination of this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
day and year first written above. 

"SELLER" 

"BUYER" 

(THU/02-18-99/11 :04alcz] 
V:ILORBERIBRANFORD\SUNQUESTIPANDS.OOI 
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CALMAT LAND CO., a California 

corpora"'"'______~ 

By: ~;;J 
Title: President J 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: ?lf!!!44C2 
;r~l-.<~~"-..k=..A::=----------



Order No: 8135108 
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1 DESCRIPTION 

THAT PORTION OF BLOCK 259, OF THE MACLAY RANCHO EX-1\liSSION OF SAN FERNANDO, IN 
THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 3 7 PAGES 5, ET SEQ. OF 1\JISCELLANEOUS RECORDS, IN THR OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE MOST WESTERLY CORNER OF SAID BLOCK 259; THENCE NORTHEASTERLY ON 
THE NORTHWESTERLY LINE OF SAID BLOCK 259, 1296.97 FEET TO THE WESTERLY TERMINUS 
OF THE CURVE DESCRIBED IN THE DEED TO THE CITY OF LOS ANGELES, A MUNICIPAL 
CORPORATION, RECORDED IN BOOK 21239 PAGE 44, OFFICIAL RECORDS, AS CONCAVE TO THE 
SOUTH AND HAVING A RADIUS OF 20 FEET; THENCE EASTERLY ALONG SAID CURVE, AN ARC 
DISTANCE OF 31.44 FEET; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF SAN 
FERNANDO ROAD, 70 FEET WIDE, AS DESCRIBED IN SAID DEED, TO A LINE PARALLEL WITH 
AND DISTANT 680 FEET SOUTHEASTERLY MEASURED AT RIGHT ANGLES FROM THE 
NORTHVIESTERLY LINE OF SAID BLOCK 259;/THENCE SOUTHWESTERLY ALONG SAID PARALLEL 
LINE 400 FEET TO THE SOUTHEASTERLY TERMINUS OF THE LINE DESCRIBED IN THE DEED TO 
THE CITY OF LOS ANGELES, A MUNICPAL CORPORATION, IN DEED RECORDED DECEMBER 13, 
1948, AS INSTRUMENT NO. 822, IN BOOK 28928 PAGE 137, OFFICIAL RECORD~,. AS BEING 
PARALLEL WITH THE SOUTHWESTERLY LINE OF SAID BLOCK 259 AND HAVING A LENGTH OF 380 
FEET; THENCE NORTHWESTERLY ALONG SAID LAST-MENTIONED LINE, '380 FEET TO A LINE 
PARALLEL WITH AND DISTANT 300 FEET SOUTHEASTERLY, MEASURED AT RIGHT ANGLES FROM 
THE NORTHVIESTERLY LINE OF SAID BLOCK 259; THENCE SOUTHWESTERLY ALONG SAID 
PARALLEL LINE 920.51 FEET TO THE SOUTHWESTERLY LINE OF SAID BLOCK 259; THENCE 
tlORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE 300 FEET TO THE POINT OF BEGINNING. 

EXHIBIT "A" 
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THIRD AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

THIS THIRD AMENDMENT TO PURCHASE AND SALE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS ("Third Amendment") is entered into as of July 29, 
1999, by and between CALMAT LAND CO., a California corporation ("Seller") and 
SUNQUEST DEVELOPMENT LLC, a California limited liability company ("Buyer"). 

Recitals 

A. Buyer and Seller entered into that certain Purchase and Sale Agreement and 
Joint Escrow Instructions (the "Agreement"), dated March 9, 1999, concerning that certain 
real property located in Sun Valley, California and more particularly described in the 
Agreement. The Agreement was subsequently amended on April 28, 1999 pursuant to those 
certain Amended and/or Supplemental Escrow Instructions (the "First Amendment"). 
Thereafter, the Agreement was amended a second time on June _ll, 1999, pursuant to the 
Second Amendment to Purchase and Sale Agreement and Joint Escrow Instructions (the 
"Second Amendment"). The Agreement, the First Amendment, and the Second Amendment 
are referred to coHectively herein as the "Purchase Agreement." A11 capitalized terms used 
herein shall have the same meaning as set forth in the Purchase Agreement unless otherwise 
indicated. 

B. Buyer and SeHer now desire to further amend the Purchase Agreement as set 
forth below. 

NOW, THEREFORE, in consideration of the above recitals and for other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer 
and SeHer agree as follows: 

l. Buyer shall deliver into escrow the remaining $25,000 of the Additional 
Deposit on or before Tuesday, August 3, 1999. 

2. Pursuant to Paragraph 3 of the Purchase Agreement, the dose of escrow 
is hereby extended to November 30, 1999. 

3. Pursuant to Paragraphs 6 and 7 of the Purchase Agreement, the Due Diligence 
Period is hereby extended through and including September 30, 1999. Buyer shall have until 
the expiration of the Due Diligence Period to deliver to Seller, in writing, any objection to the 
Property or the condition of title to the Property. 

4. The Purchase Agreement is modified, amended and supplemented only to the 
extent set forth herein, and as so modified, amended and supplemented, shaH remain in full 
force and effect between Seller and Buyer. ln the event of any conflict between the 
provisions of this Third Amendment and those of the Purchase Agreement, the terms of this 
Third Amendment shaH prevail. 

21359334 
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5. This Third Amendment may be executed via facsimile transmission, with originals to follow, and in any number of counterparts, each of which shall be considered an original and all of which, taken together, shall constirute one and the same instrument. 

IN WITNESS WHEREOF, Buyer and Seller have executed this Third Amendment as of the date first set forth above. 

SELLER: 

-2-2n59334 

BUYER: 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: R.H. Estates, Inc., 
Manager 

By: 
Randall Roth, 
Presidenr 

() 
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5. This Third Amendment may be executed via facsimile transmission, with 
originals to follow, and in any number of counterparts, each of which shall be considered an 
original and all of which, taken together, shall constitute one and the same instrument. 

IN WITNESS WHEREOF, Buyer and Seller have executed this Third Amendment as 
of the date first set forth above. 

SELLER: 

CALMAT LAND CO., 
a California corporation 

By: 
Name: ____________________________ _ 

Title: 

-2-
21359334 

BUYER: 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: R.H. Estates, Inc., 
Manager 

By·~ 
{~~-------

President 
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FOURTH AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

THIS FOURTH AMENDMENT TO PURCHASE ANO SAl.F. AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS ("fourth Amendment") is emered into as of 
September 30, 1999, by ~d between CALMAT LAND CO., a Califorma corporaTion 
("Seller'') and SUNQUEST DEVELOPMENT, LLC, a California linuu~d liability company 
( .. Buyer"). 

Recitals 

A. Buyer and Sellt!r entered into mar cenain Purchase and Sale Agreement and 
Joinl E~crow ln!)rructions (rhe "Agreement''), dated March 9, 1999, concerrung that t:enain 

·al pro~ny located in Sun V:1Uey, California :mel more particularly described in t:h.: 
Agreement. The Agreement was subsequently amended on April 28, 1999 pursuant to those 
cenain Amended and/or Supplemental Escrow lnstrucuons (Ihe "First Amendmenf'). 
Thcrcatkr. the Agreement was amended a second time on June 11, 1999. pursuant to the 
Second Amendment to Purchase and Sale Agreement and Joint Escrow Instructions (the 
~econd Amendment"). Theremcr, the Ap-eement was amcndL:d u third time on July 29, 
999, pursuam ro the Third Amendment ro Purchase and Sale Agrt!ement and Joint Est.TOW 

Jnsrrucuons (lht! "Th1rd Amendmem"). Tbe Agreemem, the First Amendment, the Second 
Alru:!ndment and the Third Arnc:.-ndment are referred ro coJJectively herein as the .. Purcha'-P. 
Agreemenr.·· All capHalized Terms used herein shall have rht! same meaning as .set fonh in 
the Purcha~c Agr~~ment unles:. otherwise indicutcd 

B. Buyer and ScUer now de~ire to timber amend the Purchas~ Agreemem as set 
fonh below. 

NOW, TIII:R.CfORC, in cons1deJatiou uf t.hc above recitals md for other 
valuablt' considerarion, the receipt and sufficiency of which are hereby acknowledged, Buyer 
and Seller t.~gree as follows: 

l. Pursuant lO Paragraph 3 of the Purchast! Agreement, rhe close of e~row /-
i:, hereby exJcuded Lu Oc~:cmbcr 7, 1999. 

2. Pursuant 10 Paragraphs 6 and 7 of rh~ Purchase Agreem~nt, the Due Diligence 
Pr.riorl i..: hen~by exu·nded through :md including October 15, 1999. BLlyer :;hall havl! until 
rhe expiration of the Due Diligen'-'e Period ro ddiv~r to Seller, in writing, any objecuon to rhe 
Prupeny or The condition of tille IO the Property. 

3. On or before Ocwber 5. 1999, Buyer shall deliver inTo Escrow an additional 
deposu m the amoum of Twenty-Five Thou:>and DolJru-g ($25,000), which additional deposit 
shaH be applicable to U1e Purchase Price. 

4. The Purchase Agreement lS modified. amended and supplememed only ro tht-
cxicni ~cl fonh herem, and ~ su modified, amended and supplemented. ~hal] remlin in full 
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force and ~ff~ct ~fween Seller and Buy~r. In the cv(:nt of ilDY contlict between the 

provis10ns of thb Founh Amendment and those of rhe Purchase Agreement., the term..;; of this 

Founh Amendment sbaU prevail. 

5. This Fourth Amendmem may be executed via facsimil~ transmission, with 

origm!Us to follow, and in any number of coumc(pcuts, ciic.:h uf whit:b shall be considered an 

original and all of which, taken togeth~r. ~hall constitul~ on~ and the same instrument. 

lN WITNESS WHEREOF, Ruyer :~nrl ~~ll~:>r have e:lLecuted this Fourth Amendmem a!: 

of the date first set form above. 

SELLER: 

_')_ 

BUYER: 

SUNQUEST DEVELOPMENT, LLC, a 

California limited liability company 

Roth Propemes. Jnc .. 
Manager 

Hy: 
Randall Roth. 
President 

:( \ 
) 

() 
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.a. . pro~ons of this Founh!Atuendmellt: and those of tbc Purchase AgJ~llt, the tttrnS of this 

~ounb J\~csmr;nt shall: prevaiL 
I 

I 

S. This Founb AlnendJ'DI:IIt rnay be ettcVICd "ia facsimile ttanQIJlSSWG. wnn 
oripnals 10 foU0'411. aod iP &PY Pwnber of coun~. cdl of wtUcb shall be con.sideRd an 
origjnal and all of wmthi lakcn· wgerba. shall tomtito~e mx and ~ same iD511111DCnt-

, 
I 

IN WITNESS waEREQF, Buyet and Seller b~ executed this Fourth Amm®'lent as 

or tbe a~~e :Drst set fonlliatbo\11:. 
' 

SEI I E'R: 

CALMAT LAND CCl., 
a California coqxnooa · 

By: 

N~:----------~~------------
TlUC: 

-2-

BUYIJl; 

SUNQUEST DEVa.OPMENT, U..C, I 

C".aufomia limited liabilitY c:mnpany 
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3200 San Fernando Road 

Los Angeles, CA 90065 

Materials Company 

CaiMat Division 
INTEROFFICE 

MEMORANDUM 

To: 

From: 

Date: 

Re: 

Karen Shollenburg 

Amy Lorber~ 
January 13, 2000 

Sale of 12450 Branford St. 
Sun Valley, CA 

Attached for the files are the following original documents (some signatures are in 
counter-part) in connection with this sale: 

1. Purchase and Sale Agreement and Joint Escrow Instructions dated March 9, 1999, 
together with the following Amendments: 

(a) 
(b) 
(c) 
(d) 
(e) 
(f) 

First Amendment dated April 28, 1999; 
Second Amendment dated June 11, 1999; 
Third Amendment dated July 29, 1999; 
Fourth Amendment dated September 30, 1999; 
Fifth Amendment dated October 15, 1999; and 
Sixth Amendment dated October 22, 1999 

2. Assignment and Assumption of Lease dated December 21, 1999. 

AEL:cb 
Attachments 

[Thu!OJ-13-00/03:53pljft] 
W :\AEL \MEMOSISHOLLENB.002 
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ASSIGNMENT AND ASSUMPTION OF LEASE 

TIDS ASSIGNMENT AND ASSUMPTION OF LEASE ("Assignment"), dated for 
identification purposes only December&. 1999, is made and entered into by and between 
CALMAT CO., a Delaware corporation(" Assignor") and SUNQUEST DEVELOPMENT 
LLC, a California limited liability company ("Assignee"). 

RECITALS 

A. CaiMat Land Co. ("CalMat") and Assignee are parties to that certain Purchase 
and Sale Agreement and Joint Escrow Instructions dated March 9, 1999, as amended 
("Purchase Agreement") whereby CaiMat agreed to sell to Assignee certain real property as 
set forth therein (the "Property"). The Purchase Agreement is incorporated herein by this 
reference as though set forth in fuH. All capitalized terms not defmed herein shaH have the 
defmitions set forth in the Purchase Agreement. 

B. Assignor desires to assign to Assignee, as of the Closing Date, Assignor's 
interest as landlord in that certain Lease between Assignor and the City of Los Angeles dated 
April 17, 1995 (the "Lease"). Assignee desires to accept such assignment and assume the 
obligations of the landlord under the Lease as of the Closing Date. 

C. For and in consideration of the consummation of the transaction specified in the 
Purchase Agreement, and in order to consummate such transaction, Assignor and Assignee 
enter into and execute this Assignment. 

ASSIGNMENT AND ASSUMPTION 

I. Assignment and Assumption. For valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Assignor hereby transfers and assigns to 
Assignee all of Assignor's right, title and interest in, to and under the Lease, and Assignee 
hereby accepts such assignment and assumes and agrees to perform and comply with and to be 
bound by all terms, covenants, agreements, provisions and conditions of the Lease on and after 
the Closing Date, in the same manner and with the same force and effect as if Assignee had 
originally executed the Lease. This Assignment is made without any representations or 
warranties whatsoever, express or implied. 

2. Indemnification. Assignor shall indemnify, defend and hold harmless Assignee 
and Assignee's parents, subsidiaries, and affiliates, and their respective officers, directors, 
trustees, shareholders, partners, members, employees, agents, attorneys, successors and 
assigns (collectively, the "Assignee Indemnitees "), from and against any and all liabilities, 
losses, damages, costs and expenses (including without limitation reasonable attorneys fees and 
costs) arising out of any action or cause of action accruing under the Lease prior to the Closing 
Date (excluding actions arising out of the gross negligence or willful misconduct of the 

{~) 
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Assignee Indemnitees). Assignee shall indemnify, defend and hold harmless Assignor and 
Assignor's parents, subsidiaries, and affiliates, and their respective officers, directors, trustees, 
shareholders, partners, members, employees, agents, attorneys, successors and assigns 
(collectively, the "Assignor Indernnitees"), from and against all liabilities, losses, damages, 
costs, and expenses (including without limitation reasonable attorneys fees and costs) arising 
out of any action or cause of action accruing under the Lease on or after the Closing Date 
(excluding actions arising out of the gross negligence or willful misconduct of the Assignor 
lndemnitees). 

3. Attorneys' Fees. In the event of any litigation or proceeding between the 
parties hereto for breach of or to enforce any provision or right hereunder, the unsuccessful 
party shall pay to the successful party all reasonable costs and expenses, including but not 
limited to reasonable attorneys' fees, incurred by the successful party. The successful party 
shall be the party who, in the light of the issues litigated and the court's decisions on those 
issues, was more successful in the action. The more successful party need not be determined 
to be the party who recovers a judgment in the action. An action shaH include proceedings in 
bankruptcy court. 

4. Successors. This Assignment shall be binding upon and inure to the benefit of 
each of the parties hereto and to their respective successors and assigns. 

5. Counterparts. This Assignment may be executed in any number of 
counterparts, each of which shall be deemed an original, and all of which when taken together 
shall constitute but one and the same agreement. 

6. Governing Law. This Assignment shaH be governed by and construed in 
accordance with the Jaws of the State of California. 

7. Modifications. This Assignment may not be altered, amended or modified in 
any respect unless the same is in writing and signed by the party to be charged. 

8. Severability. Wherever possible, each provision of this Assignment shaH be 
interpreted so as to be valid under applicable law, but if any provision shall be invalid or 
prohibited thereunder, such provision shall be effective to the extent of such prohibition 
without invalidating the remainder of such provision or the remaining provisions of this 
Assignment which shall remain fully binding and in full force and effect. 

9. Headings. The headings of the paragraphs of this Assignment are inserted 
solely for convenience of reference and are not a part of, and are not intended to govern, limit 
or aid in the construction of, any term or provision hereof. 

I I I I I 
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IN WITNESS WHEREOF, the parties have executed this Assignment effective as of 

the date first above written. 

December 14. 1999 
W:\LGL_ATTY\LORBER\BRANFORD\SUNQUEST\ASSI-LEA.OOl 

"ASSIGNOR" 

"ASSIGNEE" 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: Rotb Properties, Inc., a California 
corporation, Managing Member 

By: 
Randall Rotb, President 

3 
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IN WITNESS WHEREOF, the parties have executed this Assignment effective as of the date first above written. 

D«cmber 13, 1999 
W :\LGL _A TTYILORBU\BltANFORDISUNQtiliST\ASSl-UU..OOI 

"ASSIGNOR" 

CALMAT CO., a Delaware corporation 

By: ------------------------------Titk: --------------

"ASSIGNEE" 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: Roth Properties, Inc., a California 
corporation. Managing Member 

3 



SIXTH AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

THIS SIXTH AMENDMENT TO PURCHASE AND SALE AGREEMENT 
AND JOINf ESCROW INSTRUCfiONS ("Sixth Amendment") is entered into as of 
OclOber 22, 1999, by and between CALMAT LAND CO., a California corporation ("Seller") 
and SUNQUEST DEVELOPMENT, LLC. a California limited liability company ( .. Buyer"). 

Recitals 

A. Buyer and Seller entered into that certain Purchase and Sale Agreement and 

,, ·j· ,• .. ::. • .:j; ~ .. 

Jvint P:scrow Instructions (the "Agreement"), dared March 9, 1999, concerning that cenain 
real property located in Sun Valley, California and more panicularly described in the 
Agreement. The Agreement was subsequently amended on April 28. 1999 pursuant to those 
cenain Amended and/or Supplemental Escrow Instructions (the "Fust Amendment"). 
Thereafter. the Agreement was amended a second time on June 11. 1999, pursuant to the 

~:." . ··~-: ; .. : ~·. i'· :: .. ~-Se-cond Amendment to Purchase and Sale Agreement and Joint Escrow Instructions (rhe " - ._. · 
"Second Amendment"). _Thereafter, the Agreement was ame!l~~~~ 'llit;d tj~~p~ {_ul~ ,4~~ ;•:'· ;. 
1999, p~suant to tb~ Third Amendment to Purch~ ,~~i)~Jlc· A~eJP-6~l::-~nd!Jomi Escro~ 
Instrucuons (the "Third Amendment"). T)lr-rea.ft.trr, the Ao/m.em wds amended a fourth tlme 
on September 30, 1999. pursuant t?- the> Poifuii' Amendmem to Purchase and Sale Agreement 
and Joint Escrow Instructions (the "Fourth Amendment"). Thereafter, the Agreement was 
amended a fifth time on October 15, 1999, pursuant to the Fifth Amendment to Purchase and 
Sale Agreement and Joint Escrow Instructions (the 11Fifth Amendlnent"). The Agreement, the 
First Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment 
and the Fifth Amendment are referred to collectively herein as the "Purchase Agreement." 
All capitalized terms used herein shall have the same meaning as set forth in the Purchase 
Agreement unless otherwise indicated. 

B. Buyer and Seller now desire to funher amend the Purchase Agreement as set 
forth below. 

NOW, TIIEREFORE, in consideration of the above recitals and for other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer 
and Seller agree as follows: 

1. Pursuant Io Paragraph 7 of Ibe Purchase Agreement, Buyer hereby accepts the 
condition of title to the Property without any reduction of the Purchase Price. 

2. To the best of Seller's knowledge, Seller hereby represents and warrants to 
Purchaser that upon the Close of Escrow there shaJJ be no leases or other agreements entitling 
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any person or entity to occupy or possess the Propeny except for that certain Lease dated · ((J April 17, 1995 between Seller and the City of Los Angeles. 

3. Seller acknowledges that Purchaser is attempting to obtain for the benefit of 

;0 
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Seller and Purchaser an indemnity from the City of Los Angeles ("City'~) with respect to cc!nain environmental matters associated with the Branford Landfill (which includes a ponion of the Propeny). Seller agrees that in the event Purchaser obtains an indemnity from rhe City affecting the Property, the Purchaser's indemnity under Paragraph 8(g) of the Purchase Agreement shall be automatically deemed to eliminate any indemnification obligation of Purchaser under Paragraph 8(g) of Ibe Purchase Agreement to the extent, and only to lbe extent, rhat such indemnification is covered by the City's indemnification of Seller. Purchaser agrees to provide Seller with a copy of the final indemnification obtained from the City. 

4. The Purchase Agreement is modified. amended and supplemented only to the extent set forth herein, and as so modified, amended and supplemented, shall remain in fuJI force and effect between Seller and Buyer. In the event of any conflict between the provisions of this Sixth Amendment and those of the Purchase Agreement, the tenns of this Sixth Amendment shall prevail. 

5. This Sixth Amendment may be executed via facsimile transmission, with onginals to follow, and in any number of counterpans, each of which shall be considered an original and aU of which, taken together, shall constitute one and the same instrument. 

IN WITNESS WHEREOF. Buyer and Seller have executed this Sixth Amendment as of the date first set forth above. 

SELLER: 

CALMAT LAND CO., 

By: 
Name: ____ ~~~~~~~~---------
Tirle: 

-2-21371812 

BUYER: 

SUNQUEST DEVELOPMENT, LLC, a 
California limited Jiability company 

By: Roth Properties, Inc .• 
Manager 

By: 
Randall Roth, 
President 
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FIFfH AMENDMENT TO PURCHASE ANP SALE AGREEMI!:NT ANP JOINT 
ESCROW INSTRl.l~TJONS 

THIS rll-TH AMENDMENT TO PURCHASE AND SALE AGREEMENT 

ANO 101NT ESCROW INSTRUCTIONS (""Fifth Amendment'') is entered mto a-; of 

October 15, 1999. by and betwe~n CALMAT LAND CO., a California cotporation f'Selkr .. ) 

and SUNQUEST DEVCl-OPMENT, LLC, a California limited li:tbilicy comp~my (""Ruyc::r''). 

Recitals 

A. Buyer and Seller entered into that ceniiin Purcb4e;~ and Sale Agreement and 

Joint Escrow InsU"Uctiuns (llu:: "Agu=cmcnt"), dated March 9, 1999, concerning dun cert:lln 

real propeny located m Sun Valley, California and more panicularly descri~d in the 

Agreement. Tht! Agreement was subsequently amended on Apn118, 1999 pursuant to those 

cerutin Amended and/or Supplemental F.-:crow Instructions (tht! ''First Amendment''). 

Thereafter, the Agreement wa' amended a second nme on June ll. 1999, pursuant to rht! 
Second Amenclmeni 10 Purchase wuJ Sale Agreement and Joint Escrow l~tructions (the 

''Sec:ond Amendment"). Thereafter, the:: Agreement was amended a third lime on July 29, 

1999, pursuant to the Third Amendment 10 Purchase and Sale Agreement and Jomt Escrow 

lnstrucuons {the "Third Amendment"). Thr.rt>~fli>:r, rhe Agrccmem was amended a founh ume 

on September 30, 1999, purslUUll 10 the Founh Amenttmc::m 10 Purcha.:se and Sale Agreement 

and Joint escrow ln5UUCtions (the "Founh AlllCIU.lmrm"). The Agreement, the Fir:it 

Am~ndmem, the:: Second Amendment, tl1c Thud Amcndrnent and rhe Founh ~ndmem <!fe 

referred to collectively herein ~ the "Porch~!! Agreement." All capitaliz~d terms us~d herem 

shall have the same mei1lling as ~et forth m the Purchase AgrP-ement unl~ss mberwise 

indicated. 

B. Buyer and Seller now desire to further amend 1he Purchase Agreemc::nt as set 

fonh below. 

NOW, THEREFORE, in con:;ider.ttion of the above recnab illld for other 

valuable consideration. the receipt and sutt1C1ency or which itft:: hereby acknowlcdgcu, Buyet 

and Seller agn~~ ~" follows: 

I. Pur~uimt to Pan1gr'lph 6 of the Purchnse Agr~ement, th~ Due Diligen~~ Pt?riod 

is hereby extended through and including October 22, I 999. Buyer 'Shall have until the 

explfation of the Due Diligence Pc::riod 10 deliv!!r 10 Seller, in wmmg, Jny objection to the 

Propeny. 

2. On or about April 2, 1999, pursu.:tnt to Paragraph 7 of rhe Purcha:;e Agreement, 

Buyer dehver~d to SeHer wrinen notice:: of Buyer's disapproviil of certain titl~ maners 

affecting the Propeny. Seller hereby noufies Buyer rhat St!ller elects not to cure any of me 

mle man~rs d1sapproved by Buyer in Buy ... r'<;. Apnl 2. 1999 lener. Seller and Buyer agree 

that, notwithstanding anything ro rhe contrary Sel forth in Secnon 7 of Ibe Purcha.-;e 

Agreemem, .Buyc::r 5hall havr unlll and incluuing 0<.-tul.K:• 22, 1999 to elect ~o either 

(i) terminate the Purchasr Agreemem based on any rille man~r (whether or not previou~ly 

11371652 
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di~appro~cd by Buyer) wllhout :my liab1Iny, or (li) accept: the condnion of mle to Ihe 

Propeny wnbOut iillY rcuuction of the Purchus~ Price and without liability of Seller_ 

3. The Purchase AgreemenT is moditied, amended and supplemcmcll ouly 10 the 

~xtent ~~ fonh herein, and a-.. "o modified, aJJlC!n~d and ~upplemented, ~hall remain in full 

force and effect between Seller and Buyer. In the event of any conflict between the 

provis10m; of Ilus Fifih Amenumcm and thos~ of the Purchn:.;e Agreement. the te~ of this 

Fifth Amendment ~hall prevail. 

4. This F1fth Amend~nt m.ty ~ e~ecutc:d via facsimile trmsnussion, with 

originals to follow. and in any number of coumerpan~, each of which shall be considered an 

original and all ol wtucn, taken tog~lher. shall conslitute one .md the sUJllC insuunumL 

lN WITNESS WHEREOF. Buyer and Seller have executed thss Fifth A.mendmem as 

of lhc tlute first set fonh nbove. 

SELLER: 

By: 
Na.m 
Title: 

-2-

BUYER. 

SUNQUEST DEVELOPMENT, LLC, a 
Californi:t limired hability compi1Ily 

By: Roth Properties, Inc., 

Manager 

By: 
Randall Rolh. 
President 

~) 

0 
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c11~"14 by Buyer} witbo.n lny Ji*hty, or Uil ~~ * ~ of lalle lO the 

PropatY \llalbcnn :any !rioft of the Pmna~ ~ ~ ~itboul Jiabl"bl) of Seller. 

3. lbe ~ · Ag~ i" mod.it'itc!. amtndccl iDS ~eel~ 10 ~ 

extent ~ f~ buci.D, ~a, )Q mNficcl. ~ w :Sll~ ~~ rcrn&in in full 
force .net ~ecce~ ~ Sella .and Bu)ct. lD lhe ewm of 1J1Y ~ be~ lhc 
provisionJ •lf dlii ~~ ~mmdmmt ;.and lbo:jC of tU Pwttwc A&rMJat. me lot~ of llUs 

firm JUntncsmcn~ sboall · 

i. Tbi,; fi A.mtn4mtAs ~Y be ~ "\. !:...~!Bile ~~ •im 

ari&iAals lO foU"*'. ~ aA'} D~mbcr of cow~. cOIICb ol w!Ucb i!Wl be: considered u 

oriaJnOI.l :uiCI ~11 of *1\ic .... W~f. ~ &:Diblilllle OIW md Jhc i1mC in~ 

IN WlTN£SS ~HEREOF. 8")'~ aAd Seller h.&~c camned Ill~ Fafll\ ~~ ~ 

of lM ~ firs~ )CJ fi ."-!. 
SFll £1: 

CALMA T LA.IIIIP co .. 
a C:Wforni~ corpor.UC)Q 

8): 
N~: 

----------~------------------Tillt: 

• 

~2-

, .. 
; ·'·. 

SU114QU£ST ~LOPWENT. U..C. 3 

Co.Jifomia ll111i1cd liabilil) tomp&n) 

Bt: ~loG Propmjcs. lnr; .• 
Wana&n 

By:~.J/~ 
/~llozh. . 

Pr~Si4ent 

I 



Sap-3q~ggg 1Z:48pm From-PILLSBURY MADISON SUTRO LLP LA12 

(, 
T-631 P.003/0D4 F-693 

. •·"" ---' 

FOURTH A:M.ENPMENT TO PURCHAS!i: AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

THIS FOURTH AMENDMENT TO PURCHASE AND .SAT.F. AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS ( .. founb Amendment") is entered into ots of 
September 30, 1999, by ;md between CALMAT LAND CO .• a Califurm;t t·orporation 
("Sellt!r") otnd SUNQUEST DEVELOPMENT, LLC. a California limiTed liability company 
("Buyer''). 

Reciial~ 

A. Buyer and Sella entered into that cenain Purchll!)e and Sale Agrr!emem and 
Joint Escrow lnsrructions (the "Agrr!ement''). dotted Marcb 9, 1999, concerrung that .:enain 
real property locared in Sun V:Uley, California :md more panicularly described in dlL" 
Agreement. The Agreement was subsequently amended on April 28, 1999 pursuant to those 
cenain Amended and/or Supplememal Escrow Jnstrucuons (Il'le ".First Amendmenf'). 
Thcrcafrer, the Agreemem was amended a sr!Cond time on June 11, 1999. pursuani to lhe 
Second Amendment to Purchase and Sale Agreement and Joinr Escrow Instructions (the 
"Second Amendment"). Thece:Ulcr. th~ Apeement was £UJ1Cmkd a third time on July 29, 
1999, pursuanT 10 the Third AmendmenT ro Purch;c;e and Sale Agrr!ement and Joint ESt.-row 
lnSl.IllCilOnS (lhr! "Thud Amendmem" ). Tbe Agreemem, the Firsl Amendmem, The s~cond 
Amc!ndment and the Third Arnrndment are referred ro coUectively herein as the .. Purcha~ 
Agree~nr. •· All capnalized Terms us~d herein shall have thr! same meaning as set fonh in 
the Purchase Agr~~ment unles~ otherwise indie~t.:d 

B. Buyer and Seller now desire to funher amend lhe Purch~r! Agreemem as Sr!l 
fonh below. 

NOW, TIII:RJ::fORB, in cons•de1atiou uf the above recitals and for other 
valuahl~ consideration, the recr!ipt and sufficiency of which are hereby acknowledged, Buyer 
and Seller i.lgree as follows: 

1. Pursuant w Paragraph 3 of the Purchase Agreemem, the close of e~row / 
b hereby cxtcuded Lu DcL:cmbcr 7, 1999. 

2. Pursuant 10 Paragraphs 6 and 7 of~ Purchase Agreemr!nt, the Due Diligr!nce 
P~norl i..: hereby f"Xtcnded Through :md including October 15, 1999. B11yer :shall have until 
rhe expiration of the Due Diligr!nce Period 10 delivr!r to Seller, in writing, any objection to the 
Propeny or I be condition of title to the Property. 

3. On or before Ocwber 5, 1999, Buyer shall deliver imo Esnow an additional 
deposn m the amount of Twenty-Five Thousand Dollars ($25,000), which additional dcposir 
shall be applicable ro llle Purchase Price. 

4. The Purchase Agr~r!ment lS modified. amended and supplememed only rn thc:-
e.llh!Dl :;t;L fonh herein, and ~ su modified, amended and supplt'mented, ~hall remain in full 

.!IJ/IJI/ 
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force and ~ff~ct ~fween Seller and Buyer. ln the cvl:nt of any contlict bctwcc1l the 
proviswns of this Founh A.mendment and those of the Purchase Agreement, the term.~ of thts 
Founh Amendment sbaU prevaiL 

5. This Fourth Amendmem may be executed via facsimile lfansmission, wilh 
origuulls 10 follow, and in any number of coumcrptUts, c<n.:h of which shall be consider~d an 
original and all of which, taken together, shall consritulr one: and the same instrument. 

lN WITNESS WHEREOF'. Ruyer anti s~nf'r hav~ e:x.ecut~d this Fourth Amendment as 
of the <kte first set fonh above. 

SELLER: 

.tt.l/ J J I I -?-

BUYER: 

SUNQUEST DEVELOPMENT, LLC, a 

California limited liability company 

By; Roth .Propemes. Inc .. 
Manag~r 

By: 
Randall Roth. 
President 
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fun • .: .utd d'fc.ltt b=nlrCXIllScalct and Buyu. In ~ ~;vqa of any c:oPflicl ~ tba 

pro~ons of this FOlU'th!ADleodmeslt and those of- Purrhasc Agn.c:mcnt, the ~enns of this 

foW'tb ~OSPml shall:~ · 
I 

I 

s. nus Founb ~t IDlY be ticCulcd "ia facqmi&e n~t'IIJISSKlO. wnn 

ori;jnal5to foUO'W. aod ~any DGmbcr of coon~.~ ofwbil:b shall be consideled an 

original and all of whithi lakcn· m:ctbcr. shall constita~e ooc and d¥: ~ if15111l111Cm-
' I 

IN WTmESS W8EREQF, B11y= aad SeUet have eucvtcd this Fourth Ammdment as 

or me eM& am set fontJ 11tbcwe. 
' 

SFll ER: 

CALMAT LAND en .. 
a California eotporaDon · 

By: 

N~:----------~-------------TuJc:: 

i 
I 

l 
~a)1llT? I ·2-

I 

IU!Jll: 

SlJNQUEST DEVa.OPMENT. U..C. a 
C'.atifomia Umit.cd liabilitY c::ampany 

By: 

u 
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THIRD AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

THIS THIRD AMENDMENT TO PURCHASE AND SALE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS (."Trurd Amendment") is entered into as of July 29, 
1999, by and between CALMAT LAND CO., a California corporation ("Seller") and 
SUNQUEST DEVELOPMENT LLC, a California limited liability company ("Buyer"). 

Recitals 

A. Buyer and Seller entered into that certain Purchase and Sale Agreement and 
Joint Escrow Instructions (the "Agreement"), dated March 9, 1999, concerning that certain 
real property located in Sun Valley, California and more particularly described in the 
Agreement. The Agreement was subsequently amended on April 28, 1999 pursuant to those 
certain Amended and/or Supplemental Escrow Instructions (the "First Amendment"). 
Thereafter, the Agreement was amended a second time on June _lL 1999, pursuant to the 
Second Amendment to Purchase and Sale Agreement and Joint Escrow Instructions (the 
"Second Amendment"). The Agreement, the First Amendment, and the Second Amendment 
are referred to collectively herein as the "Purchase Agreement." All capitalized terms used 
herein shall have the same meaning as set forth in the Purchase Agreement unless otherwise 
indicated. 

B. Buyer and Seller now desire to further amend the Purchase Agreement as set 
forth below. 

NOW, THEREFORE, in consideration of the above recitals and for other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer 
and Seller agree as folJows: 

1. Buyer shall deliver into escrow the remaining $25,000 of the Additional 
Deposit on or before Tuesday, August 3, 1999. 

2. Pursuant to Paragraph 3 of the Purchase Agreement, the dose of escrow 
is hereby extended to November 30, 1999. 

3. Pursuant to Paragraphs 6 and 7 of the Purchase Agreement, the Due Diligence 
Period is hereby extended through and incJuding September 30, 1999. Buyer shall have until 
the expiration of the Due Diligence Period to deliver to Seller, in writing, any objection to the 
Property or the condition of title to the Property. 

4. The Purchase Agreement is modified, amended and supplemented only to the 
extent set forth herein, and as so modified, amended and supplemented, shall remain in full 
force and effect between SelJer and Buyer. In the event of any conflict between the 
provisions of this Third Amendment and those of the Purchase Agreement, the terms of this 
Third Amendment shall prevail. 

21359334 



5. This Third Amendment may be executed via facsimile transmission, with originals to follow, and in any number of counterparts, each of which shall be considered an original and all of which, taken tOgether. shall constitute one and the same instrument. 
IN WITNESS WHEREOF, Buyer and Seller have executed this Third Amendment as of the date first set forth above. 

SELLER: 

By: 
Name=----~~~~------~-------Title: 

-2-2!359334 

BUYER: 

SUNQUEST DEVELOPMENT LLC, a California limited liability company 

By: R.H. Estates, Inc., 
Manager 

By: 
Randall Roth, 
President 

') 
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5. This Third Amendment may be executed via facsimile transmission, with 

originals to fo1Iow, and in any number of counterparts, each of which shall be considered an 
original and all of which, taken together, sha11 constitute one and the same instrument. 

IN WITNESS WHEREOF, Buyer and Seller have executed this Third Amendment as 
of the date first set forth above. 

SELLER: 

CALMAT LAND CO., 
a California corporation 

By: 
Name: ____________________________ __ 

Title: 

-2-
21359334 

BUYER: 

SUNQUEST DEVELOPMENT LLC, a 
California limited liability company 

By: R.H. Estates, Inc., 
Manager 

By·~~ 
~~ 

President 
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 

F5CROW INSTRUCTIONS 

THIS SECOND AMENDMENT TO PURCHASE AND SALB AGREEMENT 
AND JOINT ESCROW INSTRUCflONS ("Second Amendment .. ) is entered into as of June 
.Jl, 1999, by and between CALMAT LAND CO., a California cozporation ("Seller"') and 
SUNQUEST DEVELOPMBNT LLC. a California limited liability company ( .. Buyer .. ). 

Recitals 

A. Buyer and Seller entered into that cenain Purchase and Sale A,areement and 
Joint Escrow Instructiona {dlo "Agreement .. ), dated ~h 9, 1999, conc:cming that certain 
real property located in Sun Valley, California and more particularly described in the 
Agreement. The Agn:.emeru was subsequently amended on April 28. 1999 pursuant to those 
c~n Amended and/or Supplemental Ssaow Instructions (the "First Amendment"). The 
Agreement. and the Amendment are refened to collectively herein a$ the "Purchase 
Agreement." All capitalized tenns used herein sball have the same meaning a.s set forth in 
the Purchase Agreement unless othexwise indicated. 

B. Buyer and Seller now desire to further amend the Purchase Agreement as set 
fonh below. 

NOW, THERE.FORE, in consideration of the above recitals and for other 
valuable consideration, the receipt and suff"lciency of which are hereby acknowledged, Buyer 
and Seller agree as follows: 

1. Pursuant to Paragraph 2(a.) of the Purchase Agreement, Buyer shall deliver into 
e&erow $2.5,000 of tbe Additional Deposit as of the date of this Second Amendment. Buyer 
sball dcliver into escrow the remaining S25,000 of the Additional Deposit upon the expiration 
of the Due Diligence Period. 

2. Pursuant to Paragraph 3 of the Purchase Agreement. the close of escrow 
is hereby extended to AU&US! 31, 1999. 

3. Pursuant to Paragraphs 6 and 7 of the Purchase Agreement, the Due Diligence 
Period is bcreby extended through and including July 30. 1999. Buyer shall have until the 
expiration of the Due Diligence Period to deliver to Seller • .in writing. any objection to the 
Propeny or the condition of title to the Property. 

4. The Purchase Agreement is modified, amended and supplemented only to the 
extent set forth herein. and as so modified, amended and .supplemente~ shall remain in full 
fOTCe and effect between Seller and Buyer. In the. event of any conflict between the 
provisions of thi& Second A..mendmcnt and those of the Purchase Agreement. the terms of this 
Second Amendment shall prevail. 

0 
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S. This Second Amendment may be executed via facsimile transmission. with 

originals to follow, and in any n11mber of counterparts. each of which shall be considered an 

original and all of which, taken together, ahall constitute one and the same in5uument. 

IN WITNESS WHEREOF. Buyer and Seller have executed this Second Amendment 

as of the date first &et forth above. 

SELLER: 

By: 
~ame: __ ~~~~~L-~~~~._ ________ __ 

Tide: 

-2-

BUYER: 

SUNQUEST DEVELOP:MBNT LLC, a 

=-~~ ~~~ 

** TOTFL PAGE. 03 ** 



PURCHASE AND SALE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

TillS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW 
INSTRUCTIONS (this "Agreement") is made this q-/IA- day of flt..AA=a__ , 1999 
by and between CALMAT LAND CO., a California corporation ("Seller"), and SUNQUEST 
DEVELOP.MENT LLC, a California limited liability company ("Buyer"). 

RECITALS 

A. Seller is the owner of the following parcel of vacant land in Sun Valley, 
County of Los Angeles, State of California: approximately 12.53 acres located at 12450 Branford 
Street, APN 2629-001-001, as described in Exhibit "A" attached hereto and incorporated herein 
(the "Property"). 

B. Seller desires to sell and Buyer desires to purchase the Property, for the 
consideration and on the other terms and conditions hereinafter set forth. 

AGREEMENT 

1. Purchase and Sale. Sefl.er agrees to sell, convey and deliver to Buyer and 
Buyer agrees to purchase and accept from Seller, the Property, on the terms and conditions 
contained hereinafter. 

2. Purchase Price. The purchase price ("Purchase Price") for the Property 
is Five Million Three Hundred Twenty-One Thousand Six Hundred Sixteen Dollars 
($5,321,616.00). The Purchase Price shall be paid by Buyer as follows: 

(a) Deposit by Buyer into escrow upon opening of escrow of One 
Hundred Twenty-Five Thousand Dollars ($125,000.00) (the "Initial Deposit") by certified check 
drawn on a California bank approved by Seller. On or before the expiration of the "Due 
Diligence Period" (defmed below), Buyer shall deposit into escrow an additional Twenty-Five 
Thousand Dollars ($25,000.00) (the "Additional Deposit") by certified check drawn on a 
California bank approved by Seller. The Initial Deposit and the Additional Deposit, together with 
any interest earned thereon, are together referred to herein as the "Deposit" . Any failure by 
Buyer to timely make the Initial Deposit or the Additional Deposit to shall be a material default 
of Buyer hereunder, and shall entitle Seller to terminate and cancel this Agreement, in addition to 
all other remedies of Seller. The Deposit will be nonrefundable to Buyer upon expiration of the 
Due Diligence Period. The Deposit will be applied to the Purchase Price in the event the 
purchase and sale of the Property closes as contemplated hereunder. 

(b) At least one ( 1) business day before close of escrow, Buyer shall 
have on deposit in escrow, in funds immediately available for disbursement to Seller on the date 
specified for close of escrow, the balance of the Purchase Price, plus any additional amounts 
required to pay Buyer's expenses as provided below. 

~) 
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.. ~ ... . 3. Escrow and Closing. Within five (5) business days after mutual execution 
0 

(( ) by Buyer and Seller of three (3) copies of this Agreement, Buyer and Seller shall open an escrow 
at Commerce Escrow Company, 1545 Wilshire Boulevard, Los Angeles, California, 90017, Attn: 

'(j 

0 

Phil Graf ("Escrow Holder"), in order to consummate the purchase and sale of the Property. A 
fully executed copy of this Agreement shall be deposited with Escrow Holder and shall constitute 
the instructions of the parties as to the terms and conditions of escrow. Escrow Holder's 
"General Provisions" are hereby incorporated by reference. In the event of a conflict between 
this Agreement and the General Provisions, the terms of this Agreement shall prevail. The 
escrow shall close on or before 60 days after the expiration of the Due Diligence Period, which 
date shall be no later than 120 days after the opening of escrow. 

4. Closing Costs. The cost of a standard CLTA title insurance policy as 
hereinafter described shall be paid by Seller. If Buyer desires extended coverage and/or an 
ALTA policy, Buyer shall pay the additional cost of such extended coverage or ALTA policy, as 
the case may be, over a CLTA policy. In any event, Buyer shall be solely responsible for 
obtaining any survey necessary. The escrow fee shall be borne one-half by Seller and one-half by 
Buyer. Seller shall pay all documentary transfer taxes payable in connection with the recordation 
of the grant deed. Buyer and Seller shall pay, respectively, Escrow Holder's customary charges 
to Buyer and Seller for drafting, recording and miscellaneous charges. 

5. Election to Exchange. Both Buyer and Seller agree to accommodate each 
other in effecting a tax deferred exchange under Internal Revenue Code § 1031. Each party shall 
have the right, expressly reserved herein, to elect a tax deferred exchange at any time before the 
close of escrow (including, without limiting the foregoing, Seller's right to substitute an 
accommodating party as seller of the Property); provided, however, that closing the sale of the 
Property shall not be predicated or conditioned on an exchange or exchanges, and without in any 
way limiting the foregoing, the closing of escrow for the Property as provided herein shall not be 
contingent, delayed or otherwise subject to the closing of any other escrow. Also, neither Buyer 
nor Seller shall be required to take title to any real property other than the Property to 
accommodate the other party's exchange. 

If a party elects to effect a tax deferred exchange, the other party shall promptly 
execute all amendments to this Agreement, escrow instructions pertaining to the exchange 
transaction and an other documents as may be necessary to carry out such an exchange; provided, 
however, that the accommodating party shall have the right to approve any and all such 
documents (which approval shall not be unreasonably withheld), and the accommodating party 
shaH have no liability to the other party or to any other person for any act or omission, condition, 
representation, warranty, defect in title, or other matter concerning the exchange. 

Neither Seller nor Buyer shall be obligated to incur any greater cost or expense due 
to the other party's exchange(s) than would have been the case in a purchase of the Property as 
otherwise specified in this Agreement. Buyer and Seller shall each hold the other harmless from 
any liability, damages, or costs, including reasonable attorneys' fees, that may arise from the 
accommodating party's participation in an exchange. 

2 
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6. Tests and Studies. 

(a) Buyer's obligation to purchase the Property is subject to Buyer's ;() 
approval, deemed approval or waiver, during the Due Diligence Period, of those tests and studies 
of the Property Buyer desires to make, to be conducted by Buyer at Buyer's sole cost and expense 
for a period of sixty (60) days from the opening of escrow (the "Due Diligence Period"). Buyer 
shall promptly commence, and diligently in good faith pursue, its due diligence review hereunder. 
Buyer, Buyer's representatives, and/or authorized agents may enter on the Property during the 
Due Diligence Period to make tests or other studies of the Property; provided, however, that (i) 
Buyer shall not interfere with the use of the Property by Seller or any tenant; (ii) Buyer shall not 
conduct any invasive testing of the Property without the express prior written consent of Seller; 
(iii) Buyer shall pay for all tests and studies; (iv) Buyer shall keep the Property free and clear of 
any liens; (v) Buyer shall promptly repair all damage to the Property arising out of or caused by 
such entry or the tests and studies; and (vi) Buyer shall release, defend, indemnify and hold Seller 
harmless from and against any and all liabilities, claims, demands, damages or costs of any kind 
whatsoever including, but not limited to, those caused by Seller's passive negligence (including 
attorneys' fees, expert and consultant fees and costs of litigation) arising from or in connection 
with such entry or the tests and studies. The foregoing shall be continuing obligations of Buyer 
surviving any termination of this Agreement, and surviving the close of escrow and the 
conveyance of the Property by Grant Deed. 

(b) Buyer shall have until the end of the Due Diligence Period to deliver 
to Seller a written notice disapproving the Property for purchase by Buyer. Failure to so notify '(J .. 
Seller in writing by the end of the Due Diligence Period shall be conclusively deemed Buyer's · 
approval of the Property for purchase by Buyer without qualification or condition. In the event 
Buyer does not approve the Property for purchase, this Agreement shall terminate without 
liability of either party therefor (except for those provisions which expressly survive such 
termination), and Escrow Holder shall release the Initial Deposit to Buyer less title and escrow 
charges, if any. 

(c) Buyer shall keep the results of all tests and studies confidential and 
shall not disclose the results thereof to any outside parties other than its lenders, principals, 
affiliates or clients or as otherwise required by law; provided that each outside party shall, prior 
to its receipt of any such results, agree to keep all such information confidential. Buyer shall give 
Seller not less than two (2) business days prior notice of its intent to enter the Property. Said 
notice shall specify the day and time of each such entry and Seller may, in SeHer's discretion, 
accompany Buyer during any such entry. 

7. Title Condition and Deed. 

(a) Promptly after the opening of escrow, SeHer shall order and have 
delivered to Buyer a preliminary title report with copies of all documents referenced as exceptions 
therein (collectively, the "Report") from Chicago Title Company covering the Property. Buyer 
shall have ten (10) days after its receipt of the Report to deliver to Se11er in writing any objections 
to the Property or the condition of title as set forth therein; provided, however, Buyer shaH not o 
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object to (i) a lien to secure payment of real estate taxes, not delinquent; or (ii) matters affecting 
the condition of title suffered or created with the consent of Buyer. 

Failure of Buyer to object, by notice to Seller in writing, to any exception 
shown in the Report within said ten (10) day period shall be conclusively deemed Buyer's 
approval of the Report. 

(b) Within five (5) days of Seller's receipt of Buyer's notice of objection 
to any title exception, Seller shall notify Buyer in writing of Seller's election whether or not to 
cure such objection. 

(c) Should Seller elect not to cure, then within three (3) days of receipt 
of Seller's notice, Buyer shall elect to either (i) terminate this Agreement without any liability of 
either party therefor, or (ii) accept the Property without any reduction of the Purchase Price and 
without liability of Seller. If Seller elects to cure, Seller shall do so prior to the close of escrow. 

(d) Buyer agrees and acknowledges that, unless Seller has elected to 
cure as set forth in Section 7(b) above, Buyer's sole and exclusive remedy in the event Seller 
elects not to cure any disapproved exception shall be Buyer's election of either option (i) or (ii) in 
Section 7(c) above. Buyer's failure to notify Seller in writing within the three (3) day time period 
specified above of its election of option (i) or (ii) shall be deemed an election of option (ii). 

(e) At close of escrow Seller shall convey the Property to Buyer by 
Grant Deed, subject to those matters and restrictions of record appearing on the Report. Title 
shall be evidenced by the willingness of Chicago Title Company or other reputable title insurance 
company approved by Buyer and Seller to issue its CLT A standard owner's form policy of title 
insurance in the amount of the Purchase Price showing title to the Property vested in Buyer 
subject only to the exceptions and matters as shown on the Report and any exceptions described in 
Sections 7(a)(i) and (ii) above (the "Title Policy"). Without limiting the foregoing, Buyer 
acknowledges that approximately four (4) acres of the Property is subject to that certain Lease 
with the City of Los Angeles Bureau of Sanitation dated April 17, 1995, for a term expiring 
August 16, 2005. 

8. Condition of Property; Disclaimer; Release. As an essential inducement 
to Seller to enter into this Agreement, Buyer acknowledges, understands and agrees to, as of the 
date hereof and as of the closing date, the following Sections 8(a) through 8(g): 

(a) Buyer acknowledges that by the terms of this Agreement it is 
afforded access to the Property and that it shall conduct its own investigation of the Property. 
Buyer represents to Seller that as of close of escrow, Buyer will have made all inquiries, 
inspections, tests, audits, studies and analyses that it deems necessary or desirable in connection 
with purchasing the Property, and will have approved the results thereof (including, but not 
limited to, engineering tests, environmental assessments and audits, economic feasibility studies, 
land use and development entitlements and restrictions, soils and geological reports and tests and u inquiries of governmental authorities). Buyer hereby acknowledges that it is relying solely on its 
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own independently developed inspections, tests, audits, studies and investigations conducted in 
connection with, and on Buyer's own judgment and verified information with respect to, its 
purchase of the Property, and is not relying on any representation or statement of Seller, or any 
data, materials or other information supplied by Seller. 

(b) BUYER FURTHER ACKNOWLEDGES THAT (i) THE CITY OF 
LOS ANGELES BUREAU OF SANITATION OPERATED A LANDFILL (KNOWN AS THE 
"BRANFORD LANDFILL") ADJACENT TO AND INCLUDING A PORTION OF THE 
PROPERTY, APPROXIMATELY BETWEEN THE YEARS 1945 AND 1986, AND (ii) A 
RELEASE OR SUSPECTED RELEASE OF HAZARDOUS SUBSTANCES MAY HAVE 
OCCURRED IN CONNECTION WITH SUCH USE, AND (iii) THE BRANFORD LANDFILL 
HAS BEEN THE SUBJECT OF SCREENING BY THE ENVIRONMENTAL PROTECTION 
AGENCY AND THE STATE OF CALIFORNIA DEPARTMENT OF TOXIC SUBSTANCES 
CONTROL AND MAY BE SUBJECT TO FURTHER INVESTIGATION AND/OR ACTION. 

(c) SELLER HEREBY DISCLAIMS AND SHALL NOT BE LIABLE 
FOR ANY AND ALL VERBAL AND/OR WRITTEN STATEMENTS, CONVERSATIONS, 
REPRESENTATIONS AND INFORMATION, IF ANY, MADE OR GIVEN BY SELLER OR 
ANY OF SELLER'S AGENTS OR EMPLOYEES, OR ANY OTHER PERSON TO BUYER, 
TO ANY AGENT OR EMPLOYEE OF BUYER, OR TO ANY OTHER PERSON WITH 
RESPECT TO ANY ASPECT OR FEATURE OF THE PROPERTY (INCLUDING, WITHOUT 
LIMITATION, ANY INFORMATION RELATED TO THE PROPERTY'S VALUE, 
CONDITION, OR COMPLIANCE WITH LAWS, THE SOILS AND GEOLOGY OF THE 
PROPERTY, THE EXISTENCE OR AVAILABILITY OF ANY PERMITS OR APPROVALS ;u 
FROM ANY GOVERNMENTAL AUTHORITIES, OR THE EXISTENCE OF ANY 
HAZARDOUS SUBSTANCES ON THE PROPERTY). ALL SUCH STATEMENTS, 
CONVERSATIONS, REPRESENTATIONS AND INFORMATION, IF ANY, ARE MERGED 
INTO AND SUPERSEDED BY THIS AGREEMENT, AND BUYER HEREBY AGREES 
THAT BUYER SHALL NOT BE ENTITLED TO RELY UPON ANY SUCH STATEMENTS, 
CONVERSATIONS, REPRESENTATIONS OR INFORMATION. 

(d) BUYER IS A SOPHISTICATED PURCHASER WHO IS 
FAMILIAR WITH THE OWNERSHIP AND OPERATION OF REAL ESTATE SIMILAR TO 
THE PROPERTY AND BUYER HAS OR WILL HAVE ADEQUATE OPPORTUNITY TO 
COMPLETE ALL PHYSICAL AND FINANCIAL EXAMINATIONS RELATING TO THE 
ACQUISITION OF THE PROPERTY HEREUNDER IT DEEMS NECESSARY, AND WILL 
ACQUIRE THE SAME SOLELY ON THE BASIS OF SUCH EXAMINATIONS AND THE 
TITLE INSURANCE PROTECTION AFFORDED BY THE TITLE POLICY AND NOT ON 
ANY INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER. 

(e) ANY INFORMATION PROVIDED OR TO BE PROVIDED WITH 
RESPECT TO THE PROPERTY IS SOLELY FOR BUYER'S CONVENIENCE AND WAS OR 
WILL BE OBTAINED FROM A VARIETY OF SOURCES AND SELLER HAS NOT MADE 
ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF SUCH INFORMATION 
AND MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF {_) 
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SUCH INFORMATION. SELLER SHALL NOT BE LIABLE FOR ANY NEGLIGENT 
{~--/. ). MISREPRESENTATION OR ANY FAILURE TO INVESTIGATE THE PROPERTY NOR 
~. SHALL SELLER BE BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN 

STATEMENTS, REPRESENTATIONS, APPRAISALS, ENVIRONMENTAL ASSESSMENT 
REPORTS, OR OTHER INFORMATION PERTAINING TO THE PROPERTY OR THE 
OPERATION THEREOF, FURNISHED BY SELLER, OR BY ANY REAL ESTATE 
BROKER, AGENT, REPRESENTATIVE, AFFILIATE, DIRECTOR, OFFICER, 
SHAREHOLDER, EMPLOYEE, SERVANT OR OTHER PERSON OR ENTITY ACTING ON 
SELLER'S BEHALF. 

(f) BUYER IS BUYING THE PROPERTY "AS IS" AND WITHOUT 
ANY REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, OF 
ANY KJND WHATSOEVER, BY SELLER, ITS AGENTS, BROKERS, CONSULTANTS, 
COUNSEL, EMPLOYEES, OFFICERS, DIRECTORS, SHAREHOLDERS, PARTNERS, 
TRUSTEES OR BENEFICIARIES OR ANY OTHER PERSON. WITHOUT LIMITING THE 
GENERALITY OF THE FOREGOING, BUYER ACKNOWLEDGES THAT SELLER 
EXPRESSLY DISCLAIMS AND NEGATES, AS TO THE PROPERTY: (A) ANY IMPLIED 
OR EXPRESS WARRANTY OF MERCHANT ABILITY; (B) ANY IMPLIED OR EXPRESS 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (C) ANY IMPLIED OR 
EXPRESS WARRANTY OF CONFORMITY TO SAMPLES OF MATERIALS; (D) ANY 
IMPLIED OR EXPRESS WARRANTY WITH RESPECT TO THE CONDITION OF THE 
PROPERTY, THE COMPLETENESS OR ACCURACY OF ANY DOCUMENTS DELIVERED 
TO BUYER BY SELLER, THE PROPERTY'S COMPLIANCE WITH ANY ZONING OR 
OTHER APPLICABLE RULES, REGULATIONS, LAWS OR STATUTES, OR THE USES 
PERMITTED ON, THE DEVELOPMENT REQUIREMENTS FOR, OR ANY OTHER 
MA TIER OR THING RELATING TO THE PROPERTY OR ANY PORTION THEREOF. 

BUYER ACKNOWLEDGES THAT, TO THE EXTENT REQUIRED TO BE 
OPERATIVE, THE DISCLAIMERS OF WARRANTIES CONTAINED IN THIS SECTION 8(f) 
ARE "CONSPICUOUS" DISCLAIMERS FOR PURPOSES OF ANY APPLICABLE LAW, 
RULE, REGULATION OR ORDER. 

THE FOREGOING SECTIONS 8(a) THROUGH 8(f) SHALL SURVIVE THE 
TERMINATION OF THIS AGREEMENT OR THE CLOSING DATE, AND SHALL NOT BE 
DEEMED TO HAVE MERGED INTO ANY OF THE DOCUMENTS EXECUTED OR 
DELIVERED AT THE CLOSE OF ESCROW. 

(g) WITHOUT LIMITING THE FOREGOING, AS A CONTINUING 
OBLIGATION SURVIVING THE CLOSE OF ESCROW AND THE CONVEYANCE OF THE 
PROPERTY BY GRANT DEED, BUYER SHALL, FROM AND AFTER THE CLOSE OF 
ESCROW, RELEASE, DEFEND, INDEMNIFY AND HOLD HARMLESS SELLER AND 
"SELLER'S RELEASEES" (AS HEREINAFTER DEFINED) FROM AND AGAINST ANY 
AND ALL LOSS, DAMAGE, CLAIM, COSTS AND EXPENSE (INCLUDING WITHOUT 
LIMITATION ACTUAL ATTORNEYS' FEES, CHARGES AND COSTS) AND ANY OTHER u LIABILITY WHATSOEVER, WHETHER FORESEEN OR UNFORESEEN, ARISING OUT 
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OF OR RELATING TO THE CONDITION OF THE PROPERTY OR ANY PORTION 

THEREOF. "SELLER'S RELEASEES" SHALL BE SELLER AND THE SUCCESSORS AND ~ )' 

ASSIGNS OF SELLER (INCLUDING WITHOUT LIMITATION AN ACCOMMODATION , 

pARTY SUBSTITUTED AS SELLER FOR PURPOSES OF EFFECTING AN EXCHANGE), 

THE OFFICERS, DIRECTORS, AGENTS. EMPLOYEES, ATTORNEYS, STOCKHOLDERS, 

AND THE PARENTS, SUBSIDIARIES AND AFFILIATED COMPANIES OF SELLER AND 

ITS SUCCESSORS AND ASSIGNS, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 

AGENTS, EMPLOYEES. ATTORNEYS, STOCKHOLDERS, SUBSIDIARIES AND 

AFFILIATED COMPANIES, AND EACH OF THEM. WITHOUT LIMITING THE 

FOREGOING, FROM AND AFTER THE EXECUTION OF THIS AGREEMENT. THE 

PROVISIONS OF THIS SECTION 8 SHALL CONTINUE TO BE EFFECTIVE WITH 

RESPECT TO EACH SELLER'S RELEASEE IRRESPECTIVE OF WHETHER THEREAFTER 

SUCH SELLER'S RELEASEE ASSIGNS OR HAS PURPORTED TO ASSIGN OR 

OTHERWISE DISPOSE OF ITS INTEREST OR ANY PORTION OF ITS INTEREST, UNDER 

THIS AGREEMENT, OR IN THE PROPERTY. 

9. Possession. Risk of Loss. Possession of the Property and all risk of loss 

shall be given to Buyer at the close of escrow. 

10. Brokerage Commissions. Buyer and Seller hereby acknowledge and 

represent that there are no broker's commissions or finder's fees due in connection with this 

transaction except a commission to CB Richard Ellis ("CB"), which shall be paid by Seller only 

upon close of escrow pursuant to a separate agreement between Seller and CB. Buyer and Seller .£·,··· · ).• 
shall each hold hannless and indemnify the other from any claims of brokers, agents or fmders, ~ 

licensed or otherwise, claiming through, under or by reason of the conduct of the indenmifying 

party with respect to the transaction contemplated hereunder except as disclosed above. 

11. Liquidated Damages. SELLER AND BUYER AGREE THAT THE 

DAMAGES THAT WOULD BE SUFFERED BY SELLER IN THE EVENT OF A DEFAULT 

BY BUYER HEREUNDER IN PURCHASING THE PROPERTY WOULD BE EXTREMELY 

DIFFICULT AND IMPRACTICABLE TO ASCERTAIN, AND THAT THE DEPOSIT 

REPRESENTS THE REASONABLE ESTIMATE BY THE PARTIES OF THE AMOUNT OF 

THE DAMAGES THAT SELLER WOULD SUFFER BY REASON OF BUYER'S DEFAULT 

PARTICULARLY IN VIEW OF THE FACT THAT SELLER IS TAKING THE PROPERTY 

OFF THE MARKET, WHICH SELLER WOULD NOT DO BUT FOR THE AGREEMENT OF 

BUYER TO PURCHASE THE PROPERTY. ACCORDINGLY, IN THE EVENT OF A 

DEFAULT BY BUYER HEREUNDER, SELLER SHALL RECEIVE AND RETAIN THE 

DEPOSIT OF $150,000.00, INCLUDING INTEREST ACCRUED THEREON, AS 

LIQUIDATED DAMAGES. SAID SUM SHALL BE IN ADDITION TO AND SHALL NOT 

BE DEEMED TO INCLUDE ANY ATTORNEYS' FEES WHICH MAY BECOME DUE 

SELLER PURSUANT TO SECTION 13 HEREOF. IF AND WHEN SELLER BECOMES 

ENTITLED TO RECEIVE SUCH LIQUIDATED DAMAGES IN ACCORDANCE WITH THE 

PROVISIONS HEREOF, ESCROW HOLDER IS HEREBY INSTRUCTED TO 

IMMEDIATELY DELIVER THE DEPOSIT TO SELLER. BY INITIALING THIS 
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PROVISION IN THE SPACE BELOW, SELLER AND BUYER EACH SPECIFICALLY 

AFFIRMS THEIR RESPECTIVE. 0:1TIONS UNDER THIS SECTION II. 

Seller Buyer ///// 
Initial here: Initial here(~ 

12. Prorations and Approved Costs. All current and nondelinquent 
installments of real property taxes on the Property shall be prorated through escrow as of the date 
escrow closes on the basis of a 30-day month. 

13. Attorneys' Fees. Should any party hereto institute any action or 
proceeding to enforce any provision hereof by reason of the alleged breach of this Agreement, the 
prevailing party shall be entitled to receive from the losing party such amount as the court may 
adjudge to be reasonable attorneys' fees, expert fees, and consultant fees for services rendered to 
the prevailing party, and other costs of litigation. 

14. Conflicts. In the event of a conflict between the provisions of this 
Agreement and the provisions of any other documents executed or purported to be executed 
between the parties prior to the date hereof, the provisions contained in this Agreement shall in all 
instances govern and prevail. 

15. Disbursements and Other Actions by Escrow Holder. Upon the close of 
escrow, Escrow Holder shall perform the following in the manner hereinbelow indicated: 

(a) Disburse to Seller all funds deposited with Escrow Holder by Buyer 
in payment of the Purchase Price for the Property after deducting therefrom all items chargeable 
to the account of Seller pursuant to this Agreement; 

(b) Cause the Grant Deed and any other documents that the parties 
hereto may mutually direct to be recorded in the Official Records of the county in which the 
Property is located; 

(c) Cause the Title Policy to be delivered to Buyer; and 

(d) Deliver to Seller conformed copies of all documents recorded at 
close of escrow. 

16. Notices. All notices, demands, and requests under this Agreement by 
either party shall be hand delivered or sent by United States first class mail, certified or express, 
postage prepaid, or by a national express courier such as Federal Express, U.P.S., etc., or sent 
by telecopier or facsimile transmission with confrrmation of receipt, and addressed to the parties 
as follows: 
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"SeJier" 

With a copy to: 

"Buyer" 

CalMat Land Co. 
3200 San Fernando Road. 
Los Angeles, CA 90065 
Attn: Scott J Wilcott 
Attn: Brian W. Ferris 

CalM at Properties Co. 
8885 Rio San Diego Drive, Suite 240 
San Diego, CA 92108 
Attn: Patricia Schreibman 

Sunquest Development LLC 
3200 Airport Drive #18 
Santa Monica, CA 90405 
Attn: Randall H. Roth 

Notices, demands, and requests served in the above manner shall be considered 
sufficiently given or served for all purposes under this Agreement at the time the notice, demand 
or request is actually delivered to the addresses shown above during normal business hours, or 
otherwise the next business day. 

17. No Assignment. Buyer shall not assign or attempt to assign this 
Agreement, or any rights hereunder, without the prior written consent of Seller. Without ~.- ). 
limitation, Seller shall have the right to condition its consent to Buyer's assignment upon '-'_../ 
satisfaction of the following requirements: (a) Seller shall receive notice of the identity of, and 
the reasonable background and credit information concerning, the proposed assignee not later than 
ten (10) business days prior to the scheduled Closing Date, and (b) Buyer shall remain fully and 
primarily liable under this Agreement subsequent to any such assignment. Any assignment or 
purported assignment which has not received Seller's prior written consent shall be null and void 
and of no force and effect whatsoever. 

18. Interpretation. Unless the context of this Agreement clearly requires 
otherwise, (a) plural and singular numbers shall each be deemed to include the other; (b) the 
masculine, feminine and neuter genders shall each be deemed to include the others; (c) "or" is not 
exclusive; and (d) "includes" and "including" are not limiting. Time is of the essence for each 
and every term, condition, covenant, obligation and provision of this Agreement. 

This Agreement has been negotiated at arm's length and between persons 
sophisticated and knowledgeable in the matters dealt with in this Agreement. In addition, each 
party has been or has had the opportunity to be represented by experienced and knowledgeable 
counsel. Accordingly, any rule of law (including California Civil Code § 1654) or legal decision 
that would require interpretation of any ambiguities in this Agreement against the party that has 
drafted it is not applicable and is waived. The provisions of this Agreement shall be interpreted 
in a reasonable manner to effect the purpose of the parties and this Agreement. 
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19. Severability. If any portion of this Agreement shall be declared by any 
court of competent jurisdiction to be invalid, illegal or unenforceable, such portion shall be 
severed from this Agreement and the remaining parts hereof shall remain in full force and effect 
as fully as though such invalid, illegal or unenforceable portion had never been part of this 
Agreement; provided the remaining Agreement can be reasonably and equitably enforced. 

20. Binding of Successors. Subject to the limitations set forth in Section 17 
above, this Agreement shall be binding upon and inure to the benefit of the successors and assigns 
of the respective parties hereto. 

21. Required Actions of Buyer and Seller. Buyer and Seller agree to execute 
all such instruments and documents and to take a1l actions (including the deposit of funds in 
addition to such funds as may be specifically provided for herein) as may be required in order to 
consummate the purchase and sale herein contemplated and shall use their best efforts to 
accomplish the close of escrow in accordance with the provisions hereof. 

22. Governing Law and Venue. The validity of this Agreement and any of its 
terms or provisions, as well as the rights and duties of the parties hereunder, shall be interpreted 
and construed pursuant to and in accordance with the laws of the State of California. The parties 
select Los Angeles County, California as the proper and sole venue for any action filed to 
enforce, construe or interpret this Agreement. 

23. Headings. Section headings have been inserted in this Agreement as a 
matter of convenience only; such Section headings are not a part of this Agreement and shall not 
be used in the interpretation of this Agreement. 

24. Entire Agreement. This Agreement constitutes the final, complete and 
exclusive statement of terms of the agreement between the parties pertaining to the subject matter 
of this Agreement and supersedes all prior and contemporaneous understandings or agreements of 
the parties. No party has been induced to enter into this Agreement by, nor is any party relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

25. Counterparts. This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which, together, shall constitute one and the same 
instrument. 

26. No Third Party Benefit. Except as provided in Section 20, the parties 
acknowledge and agree that the provisions of this Agreement are for the sole benefit of the parties 
hereto and are not for the benefit, directly or indirectly, of any other person or entity. 

27. Confidentiality; Return of Proprietary Information. 

(a) Buyer shall treat all information of whatsoever nature provided to it 
under the terms of this Agreement ("Proprietary Information") as confidential and Buyer shall not 

() disclose such Proprietary Information to third parties not involved in Buyer's evaluation of the 
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Property, without the prior written approval of Seller, unless Buyer is legally required to provide 

such information to a governmental agency or pursuant to legal process. The Proprietary 

Information shall not include any information which is, or becomes, generally available to the 

public other than as a result of a disclosure by Buyer, or was in Buyer's possession prior to it 

being furnished by Seller. The provisions of this Section 27(a) shall expire upon the close of 

escrow and conveyance of the Property to Buyer hereunder. 

(b) In the event the purchase and sale contemplated hereby fails to close 

for any reason whatsoever, Buyer shall return to Seller, or cause to be returned to Seller, all 

Proprietary Information, and shall deliver to Seller all reports and analyses of the Property 

prepared by or at the request of Buyer. Further, Buyer agrees not to use or allow to be used any 

Proprietary Information for any purpose other than to determine whether to proceed with the 

contemplated purchase, or if same is consummated, in connection with the ownershlp or operation 

of the Property post-closing. The provisions of this Section 27(b) shall survive the closing date or 

the termination of this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 

day and year first written above. 

"SELLER" 

"BUYER" 

(THU/02-18-99111 :04afcz) 
V:\LORBER\BRANFORD\SUNQUEST\PANDS.001 

11 

CALMAT LAND CO., a California 

corporat10D ~ 

By: ~a 
Title: President J 

SUNQUEST DEVELOP:MENT LLC, a 
California limited liability company 

u 



... '.::.:;2rder No: 8135108 -X55 cc DESCRIPTION 
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1 

THAT PORTION OF BLOCK 259, OF THE MACLAY RANCHO EX-MISSION OF SAN FERNANDO, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 37 PAGES 5, ET SEQ. OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE MOST WESTERLY CORNER OF SAID BLOCK 259; THENCE NORTHEASTERLY ON THE NORTHWESTERLY LINE OF SAID BLOCK 259, 1296.97 FEET TO THE WESTERLY TERMINUS OF THE CURVE DESCRIBED IN THE DEED TO THE CITY OF LOS ANGELES, A MUNICIPAL CORPORATION, RECORDED IN BOOK 21239 PAGE 44, OFFICIAL RECORDS, AS CONCAVE TO THE SOUTH AND HAVING A RADIUS OF 20 FEET; THENCE EASTERLY ALONG SAID CURVE, AN ARC DISTANCE OF 31.44 FEET; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF SAN FERNANDO ROAD, 70 FEET WIDE, AS DESCRIBED IN SAID DEED, TO A LINE PARALLEL WITH AND DISTANT 680 FEET SOUTHEASTERLY MEASURED AT RIGHT ANGLES FROM THE NORTHVTESTERLY LINE OF SAID BLOCK 259;./THENCE SOUTHWESTERLY ALONG SAID PARALLEL LINE 400 FEET TO THE SOUTHEASTERLY TERMINUS OF THE LINE DESCRIBED IN THE DEED TO THE CITY OF LOS ANGELES, A MUNICPAL CORPORATION, IN DEED RECORDED DECEMBER 13, 1948, AS INSTRUMENT NO. 822, IN BOOK 28928 PAGE 137, OFFICIAL RECORDS,,: AS BEING PARALLEL WITH THE SOUTHWESTERLY LINE OF SAID BLOCK 259 AND HAVING A LENGTH OF 380 FEET; THENCE NORTHWESTERLY ALONG SAID LAST-MENTIONED LINE, '380 FEET TO A LINE PARALLEL WITH AND DISTANT 300 FEET SOUTHEASTERLY, MEASURED AT RIGHT ANGLES FROM THE NORTHHESTERLY LINE OF SAID BLOCK 259; THENCE SOUTHWESTERLY ALONG SAID PARALLEL LINE 920.51 FEET TO THE SOUTHWESTERLY LINE OF SAID BLOCK 259; THENCE NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE 300 FEET TO THE POINT OF BEGINNING. 

EXHIBIT 11 A11 

DESCRSO- 12/04/91 AI\. 
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UUI[DO 
Materials Company 

CaiMat Division 

To: 

From: 

Date: 

Re: 

Distribution 

Amy Lorber~ 
December 21, 1999 

Sale of Real Property 

SUMMARY OF TRANSACTION: 

3200 San Fernando Road 
Los Angeles, California 90065 

MEMORANDUM 

Property: Approximately 12.5 acres located at 12450 Branford Street 
Sun Valley, City of Los Angeles 

Buyer: 

SeHer: 

Sale Price: 

Closing Date: 

Terms: 

Proceeds: 

Distribution: 
Philip Alford 
Steve Allums 
Ruth Berry 
Charlie Brown 
Bill Denson 
Brian Ferris 
Peter Finie 
Ejaz Khan 
Jeff McCormick 
Sheri Onega 
Zeny Rogan 
Patricia Schreibman 
Karen Shollenburg 
Jim Smack 
Cindy Vu 
Bob Wason 
Alan Wessel 
Scott Wilcou 

APN: 2629-001-001 

Sunquest Development, LLC 

CalM at Land Co. 

$5,321,616.00 

December 21, 1999 

Cash at closing 

To §1031 Accommodator 
See attached Settlement Statement 
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RE0001S-SPD 

PROPERTY ID: 
TENANT NAME: 

LEASE DATE: 
EXP/TERM DATE: 

ACCOUNT NO. : 
REVENUE:$ 

FIRST OPTION: 
ROYALTY: 

CalMat Co. 
TENANT INFORMATION 

CA-LW-lSC-000348-500 
SOLD: SUNQUEST DEVELOPMENT, LLC 
12/21/1999 

0.00 REVENUE CODE: 
0 YEAR 0 SECOND OPTION: 0 YEAR 

OTHER INFO: 12/21/99 Sold appx 12.53acres to Sunquest Dev 
for $5,321,616 

ACQUIRED DATE: 
INS. RENEWAL DATE: 
REQUIRED COVERAGE: $ 

CURRENT USE CODE: 
ASSESSOR NUMBERS: 

12/21/1999 

0 $ 
ACREAGE: 

NEXT INCREASE 
LAST ACTIVITY: 

0 $ 
0.000 TENANT 

DATE: 
01/03/2000 

0 
TAX DUE:$ 

11:13 

[ Next J 
D 

0 

Message ----------------------------------~ Type in the next screen you want, if not, press FlO to exit 
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RE0001S-SPD 

PROPERTY ID: 
TENANT NAME: 

LEASE DATE: 
EXP/TERM DATE: 

ACCOUNT NO. : 
REVENUE:$ 

FIRST OPTION: 
ROYALTY: 

CalMat Co. 
TENANT INFORMATION 

CA-LW-lBC-000348-100 
AGREEMENT: SUNQOEST DEVELOPMENT 

0.00 REVENUE CODE: 
0 YEAR 0 SECOND OPTION: 

LLC 

0 YEAR 

OTHER INFO: AGREEMENT TO SHARE COSTS OF STREET IMPROVEMENTS 

ACQUIRED DATE: 
INS. RENEWAL DATE: 
REQUIRED COVERAGE: $ 

CURRENT USE CODE: 
ASSESSOR NUMBERS: 

04/10/2002 

0 $ 
ACREAGE: 

NEXT INCREASE 
LAST ACTIVITY: 

0 $ 
0.000 TENANT 

DATE: 
07/02/2003 

0 
TAX DOE:$ 

11:13 

0 

r---------------------------------- Message -----------------------------------, Type in the next screen you want, if not, press FlO to exit 

I~ ; .... _/ 
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~~II: n CHANGE NOTICE NO. 99077 CaiMat 
G ~Is Company 

EFFECTIVE Dec 21, 19~ Division 

CALMAT CO. DMSION PROPERTIES DNISION 

SITE NAME BRANFORD PARCEL PROPERTY FILE NO. CA-L W -18C-000348-500 
Delete Fee CA-L W -18C-000348-000 
Delete Fee CA-LW-18C-005286-000 

CITY SUN VALLEY COUNTY LOS ANGELES 

PERMANENT SITE NO. COST CENTER/ OPERATING NO. TAX PARCEL NO. 

CA-LW-18C 2629-001-001 
--

NATURE OF CHANGE Dbase Acreage 12.530 
SOLD TO: Sunquest Development, LLC 

DESCRIPTION OF CHANGE 

Effective December 21, 1999 CaiMat Land Co. sold approximately 12.530 acres 
to Sunquest Development. LLC for $5,321.616. 

Delete 

000286-056 Lessee:City of Los Angeles 

~~ 000913-000 Generai:Hold Harmless & lndem 
000914-000 General: Aerial Photos 
001319-000 Generai:Preliminary Title Report 
001340-000 General: Settlement & Mutual es (RNJ) 

BRIEF PROPERTY DESCRIPTION 

DISTRIBUTION: DATE I j:3JjCJC1 Ad::lcd f'Del~-t-e ~ 
J. Collar 
P. Finie 

~AMI,~ S. Ortega 
Z. Rogan 
S. Wilcott 
File (2) 

Karen L. Shollenburg ______ 

lfcnsold b£,fa_£ 
() 7 Gene R Block 
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A 

9361 Glenoaks Blvd. 

16. Standard Industrial Lease By and Between California Portland Cement and 
Pacific Coast Roof Corporation, August 10, 1977 

17. Lease between California Portland Cement Company and Sun Valley Auto 
Wrecking, Incorporated, August 15,1978 

18. Lease between California Portland Cement Company and Insurance Salvage 
Service, April2, 1979 

19. Lease By and Between California Portland Cement Company and Martin 
Sklar, July 29, 1980 

20. Lease between California Portland Cement Company and Sun Valley Auto 
Parts, November 19,1980 

21. Amendment to Lease between California Portland Cement Company and 
Martin Sklar, November 19, 1980 

22. Amendment to Lease between California Portland Cement Company and 
Insurance Salvage Service, Incorporated, March 18,1981 

23. Second Amendment to Lease between California Portland Cement 
Company and Insurance Salvage Service, Incorporated, June 24, 1981 

24. Amendment to Lease Between California Portland Cement Company and 
All Auto Parts, Incorporated, March 17, 1982 

25. Third Amendment to Lease between California Portland Cement Company 
and Insurance Salvage Service, Incorporated, March 29, 1982 

26. Addendum to Sublease By and Between Martin Sklar and Nick Pavich, 
March 1983 

27. Sublease By and Between Nick Pavich and Hagop A. Hairabedian, 
March 1,1983 

28. Lease Between Conrock and Aladjian and Avakian, Aprilll, 1983 

29. Amendment to Lease By and Between California Portland Cement 
Company and Martin Sklar, April19, 1983 

30. Certificate of Occupancy for Use of Land-Automobile Dismantling by 
Conrock Company, Issued May 26, 1983 

C \JIJrPortbi\LA\OHH\4432432_1 DOC 



A 

9361 G/enoaks Blvd. 

31. Standard Industrial Lease between California Portland Cement Company 
and Save-On Auto Parts and Salvage, Incorporated, February 23, 1984 

32. Lease By and Between Cal Mat Company and Sam's Auto Salvage and 
Auto Wrecking, March 1, 1984 

33. Sublease By and Between Nick Pavich and Crown Disposal Company 
Incorporated October 18, 1984 

34. Lease between Cal Mat and Elite Auto Parts Company, Incorporated, 
November21,1984 

35. Commercial Inspection Violation, City of Los Angeles, Mr. Jack 
Berghoudian Listed as Operator, Indicated Material or Automobiles must be 
Stored with am Enclosure, July 26, 1985 

36. Purchase and Sale Agreement and Joint Escrow Instructions for Cal Mat 
Land Company and Pick Your Part Auto Wrecking, Sale of 
Parcel2538-010...()()6 to Pick Your Part, September 12, 1988 

37. Guaranty by Glenn McElroy in favor of Accommodation Company, 
prepared to secure a loan for Pick Your Part relevant to 9361 Glenoaks 
(Pick Your Part) parcel, September 19, 1988 

38. Authorization to Sell the Real Property Located in Sun Valley to Pick Your 
Part, Parcel 2538-010...()()6, signed by B. Ferris, September 27, 1988 

39. Lease Documentation and Notification of Ownership Change to Pacific 
Coast Roof Company, Notified current tenant regarding Calmat Properties' 
sale (10N88) of 9361 Glenoaks (Pick Your Part) parcel to Pick Your Part, 
October 5,1988 

40. Notification of Ownership Change to Aaron's Auto Wrecking 

41. Assignment of Deed of Trust between Cal Mat and Pick Your Part Auto 
Wrecking, March 30,1989 

42. Schedule A- Chain of Title Guarantee, Between Cal Mat and Gregg, 1993 

43. Map of Tract No. 9329 

C \NrPortbi\LA\DHH\4432432_ 1.DOC 



Standard Industrial Lease 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

Au_gu_!>t _!_()_ ______ . 19 ._'!!__"made by •nd 

California Portland Cement 
Pacific Coast Roof C()_rpora!!_on_.~---- ____ _ 

Premt!>tj, l• '•'."~' twrPhy le .• ~e·. role--.~"' ,·nV LP ... ~€' ll-".•5-t'":. tuun L~.-.ot forth~ tt:"rm . .)f rhe rent.JI . .;tnd vPon Jll ot the condttiOO!. '>Pf fotth he-re•n. that 
'PI t.,.n' ·,,I ptof'Hly '>•Tv.olt""d •n the C.nu•HY ol Los An~e] es St.lle ol C.thlotnta. LOfnmonly knoV'IIon .t':. ~ - ~-9361 Glenoaks Blvd., Sun Valley, Calif. with approx. 396ft. on Glenoaks Blvd. with a dept!_:~ ~f 
""" !EP.~~.j;,~ 177 ft. Portion of Lots 12 and Lot 10 (AKA: Portion of Parcels #24 and ~_8_c:>f 

Block IS Tract 9329 

3 le,n. 

3 i lerm. 

s 
lOtnmt'nung on Possession 0 emlses shall be iv; immedi3..tely upon 
unlev, '>00flt't tetm1natt>d puiSUdflt tO aony prOVIS.IQfl her~of ''f!:h {J '>} J.1/i in leti of grading 0"~ (~J v• 1.· . fen . &>/ H:. o p on . J ? Orby m Commencement Notwtlh!>tdndmg s.aldJ.omm~nce dat~ ,, for any reain Lessor 'ot dehver po~!>Ston of the Premt~S to It~ •• ••n '-"'' ,,,,,,. l~"" -..rH .h.tll n••• '"' .,.,,h,,.ct ht .tny h.1luh y th,..•~for n r ~hall ~h f;lthtre alf f the vall 1 of lh1s L,.i'\.r;.e or the obh9<H•ons nf Les.._we h~, t-•,•••~, ..,, .. ,. ,_,.,,t.J ,.,~ lt-nn h ..... ._., l.Jout "' ,.ut.h • ,. .. I ·~,., ~oh.111 nv• h•· ulth!)-•11 d 1u P·•Y tcnJ oulll f~">J")~on of the Plt:ftlu!.es t) ICinJcrml 10 Lc·,;;o~ J)fO\nded howE"ver. th •. il tf le-s..sor ~hall oot hdoYe d-e-lt"'~'e-tl po e-s.s.ton ol the Premt~ wllhtn ~daY~ hom s,attl commenc.ement dare. L~s.e-e mr:ty. dt lhSf!'E"·s oprton. by not~ce tn wn11ng ro lesMH wnhw ~ dayfthereaher, cancel thts Le4ls.e, fn which t:vent the partie$ ~all be dts.charl)ed hom .,II obh!)rlPOn:. hen.•undtr If le~e occup•es the Premi:..es pnor to said commenct"ment d.•te. ~uch occupancy shall be sub,ect to alf prO\ItStons hereof, such Gccvn.pnc., shall not .-tdvance the tf"rmmatton date. and Les~e ~all pay Jent for sot.:h per•od Jl the •nrti.._l monthly r~t~ ~~ fonh be-low 

4 Rt-nt. L.-,~ee '>hdlll)Jy '" Le!.SOr .l!>H~n• for the P,.~ttu"es _ Ninety thO!l~~<.l--------------_:---_-_:_::--__:_:_--=.::-.=-:-=-:_-:.__ dollars 
!$ ~.9J 0_~0.2.___ L p.Wah!f '9 t''l!?' WRP'b!¥ mga!lmfm' gt $ 7 50. 00 . 1n a«Jvance. on the tnst day of e-ach mon1h ot the term hen~of 

( 

'·tall p•v Le,sur u:::n the e•ecuuon he,.ol $ _15Q0 00 as rent for the first month rental Of the lease and the 
Jance shall be c:;reQited to the last monjh_r_(~n!,al_of .th~ le.!l§~ provided this lease is not in ~efault. 

_S~r.ity_IleP.osi! tg be paW imm~dia,f,eJy .. Flr.!>t & last month'§ .r~nJ to_be paid upon possesswn. 
Rent tor any pe11od duHng I he term he•eol wh1ch ts lor les.s rhan one month s.hall be a pro rata pon•on of the monthly insutlmenl. Rent m ... n be payable tn l.,v..ful money of the Untted Stdt!'S to Lc::.-:.m •. H 1he ddt.Jre:s.s :)1i\tetJ hert:m 01 to s.uch U(her persons. or at s.uch orher pla-ces as L8S$0J ~y des.tgnate in ~·•·••ng 

~cu••IY Oc<:po-!.ot. lt>:\.:.t>t> '!>h.111 do.'PI>:\.•1 V\l":rh Le!>!>-l>f u!JOn 1;'.-t.•cut:un ht"reol $ _ ~~_90. ~~---- itS 5ec.unty lor L~e·s lallhlul ~rlormance of le!.s.t>~·s obhgdltons. hC'•eunde• If Le~e latls. to pay rent or other charges due hereunde-r. or otherwise delaoulls. with re:s.pe-ct to any prov•s•on of this l ~aS-P.. L~s.or m.Jy us.t.", .1pply or retam Jll &r any p()ltton of said depostt for the pdlyment of any rent or other charge tn del .:toll or lor the payment of any dthe1 '!>um 1o wh1ch Le!..!.ur m;.y hecome ubllq.:uetJ by ''~ason of Le-ssee's del au II. or 10 compensate Less.or tor any loss or damage wh•ch Les.s.or may sutter the,etn II lh~or s.o use~ ot apphes all or ilny portmn of scud depo~t. Less.ee sholl withm ten (10) days after w11tttn demand thert-for d~OSJf cash wath l('::.~"' tn .:'In amount -.uft.u~nt to restore ~rd depos..t lo the full amount hereinabove stated and le~e-·s failure to do s.o :shall be- a mateuat breach of th•s l e.,'!>t' lP>s.sor ::.hall not ht" reouned w keep ':Kttd rlepo::.ar ~par are I rom its genert~l accounts. If l rssee f)erforms aU of Lessee's obhy-.-.llon~ he-reunder. satd de-posll. o• s.o m . .n.:h the-tent as has not rherP>tofo•t been dppliet.J hy Lessor. shall be returnet:J. wtthoul p..1ymrnt of .nterest or other moemenr for tis use. '''I P-..'.A''' lou ·''I·~ ..... ,~··. o~(lf1nn. to the 1-1?1 .l?'>•gne-e. :1 .tny, of lt.."'c.~Pe·:~. tntf!'J2'SI hl"reurutPr) itl lht' e .. plfatu)n of the term herr.-uf. ant.l ahe-r Les~ee ha~ .,. u -n•·ol 1h~ l'"·nH-..1·-.. 

h U>~' 

j, 1 tk.•' I tu· j•,p-., ... f'<. •J\.1ill•t..' u·~l .u>d <•l.t.lipn·d <HI!y lo1 storage uf ruuflllg maleria,ls and material h:H~dlin~ 
and manufacturing of sa;ne. 

(,I Comph.,nce wtth l•w. l1'<.:..t:t" ~h .• l' ,,, lcv.~t··-.. ~•pt:n·.e.tnrnpiV J)rnn'J.Hiy w11h Jll dJJJ)ile<tl>le stalutes. otd•no:tnt.:es. tule-s. rPyulalton~. OH.Iet:.i:tnd •t'qnnernf'rq~ u1 •:tiro\ 1 dur•r:q the ttrtn or ,:ny pun vi the- lt"Hn hen·of Jet)ul.;~trng the- use hy Les.co.ee of the Premts.es le$s.ee shall nol u~ or permit the us.e ol I h .. · Pr~m~~'!> 1n .tnv m 11mtr lh<.~l vv:ll tend to u .... ,,~ WtiS.I~ or ,, nu1s.mce 01. 1t lhcrc :.hall tit!' more than one 1enant of rh~ bu•tdmg conta•mng rhe ht>m·~t>s.. whtch ".h .. .ill tend to Ut•HurU wch ott o:1 ten.tnt~ 

6 2 Cond•hon of Prr-mas..e$, Less-ee h~lf':hy .t-t:CP!tl~ th~ Pre1m..,es 10 theu r.ondllton ~x~ung a-s of thf' dare of the t':>l~Cutron tter•of. subJC'LI 10 all applt, ..,hit- .-onmg, •nuruc:p.:~l. county and st ... re laws. otUH~<.tnCe!. anU regulahons. g.oveJnmg anti r~ulaung rhe use ot th~ Prem1s.&s, and accepts thts. Lea:;.e ''bJP( 1 thert'IO JntJ 10 all tJ).tftt"n. dt~clo::..ed therehv .lnd by any P)thtbns attached herrto. Les.se--e ackno"<Nir-dges th<H ne:tther Le-s:s.or nor Leu()f's aqent has •n,)(),· .>ny rep•e~~:nt,)ltOn ''' w.Jrranty dS In tht' Wtl..tblloty ol the Premr!>es.lor the conduc;l of l!'s.5oef'·s bus.-ness. 

ns_ Sulltl'll lu the tuov'~'u••· ... of Artu:IP 9 ,ond e:.cepr tor d;.,,,,.~9e caus-ed by any neqltgtnt or • or unlt!.S•on of l f''>s.ee. l t>~SC€'.!> ogants. emoloyees. essOJ. o~t Leuor·~ e•pense, shaH keep m good Otdl·J. c au the foundat1ons. e•tertor walls. Jnd the t>:>lter•v' •oof ol 1he Ptem·~~. l~' shatl no. obhgated to 10r. nm ~aU lr-ssor be reqUired to ma•otiun the mter 1o 1 :.ufiMe of e:.tef•Of walls w•ndows., doors or plate gld5~. L o make repa115 under thts Paragtaph 7.1 unril a re-as.onable hme •frt't n:Ke•pt of wfnten n1111te of then pau~. lessee- elCpJes.s.ly watves the bene, e- now or htteah&r •n effe--c1 whtch would •)lhPh·v•s.e JtfOnJ 10 mak~ rep.;un .-If Lessor's. expense or to termtnate th•s Lease because of Les.sor s the Prem1~ 10 good 

l) le~~·~ Obhgahons 

1.:1 ~ thtt'• 1 10 1hf' provt-,.,On!. .Jt Pardgtar'lh 'J :1nd P ... ,a.yraf)h 1 l. Lt:S5.et! .. H Le~P.·s J.>xpt"nse. ~hall kee-p tO good order -ond1t1on .tnd repatr the P't'"l•~,.,., .Hld f' ... L·•y P"'' 11 • fi>nt fi,...'J-••Uh•·o., • t whettw• :he damaged DOfltnn uf ri'.l:" Pr~uH-..~::.Ot thP lnP.tns of repaumg thf.' 'Wtffit- are .lC.Cf"~";o.tble 10 l ~el. •tklt:,J ''9. wtlhl,v( llmoJ•'li) lh~ •Jenl·rahcy ul lh~ fortyotn9. ,.ttl plumbmg. h~<:t'"~ ... .u1 \,t}ncJ:t•on•n~. ventrlat:ng. elec.trtcal .1nd hyht1ng fac•ht•e:s and t;>qu•nmPnt \1\.tih·•· the Ptf"rr.r::.f'!.. fo run~·s. tntt·rtor walls .>n-d tnlertor :surface of e:.H:IIOt wall::.. ce-tlmg.s.. wtndo~. doors. plare gl~. and skyhghts. located r ... rhor~.::.:e~'""' '"' anoJ -11 .•dew.>lh. larnl><:uP>n<i. drrvewoys, p•rking lou. fences and s•gn; loc .. ed on the areas wh>eh a.e adi•cent ro and mcluded wrth 

) 

.,- .f lt·:.r~- f.,ol'. rv p~.t,,,m l~:.·.~:e·, 0hilg.tHOns under tha-. Pdret9raph 7 2, le-:.so• may at Le"S.SOr's optton entet upon th~ Premt~e-s..tftt-• 10 ''' w••'ll:·•• ''Jl" t: 't... I '~tt'. ~"<J nn1 Hit: .._.me :n •JOnd Older. condlttOI~ anU rep;ur. ·."od the CO!tl thereof roger her with mrere-s.t rherllton Df the- t•te .,.. • • HH1vn' ~hilll b.t..· dut ,ond p.;yabl~ a:. ad-tJu,un.,. ;ent to les.s.or together wllh Les~t:"t'!. next rental tn5otallrn-ent. 
• I • )n r11~ Lt>! L.1.1y uf th·· 1<-"Jill t ••ff·ol. ·•' 1111 ·•ny ·.UIHII~f l•~lnHn.tlton. lbsYt> '>.hall wrrender the- PremJ:!oe'S to L~s01 1n I he s.:~me t.:Onclll:on "'1 '"' ,.,~...-~~ bfoon' Lh~ .• n. 01d1n.;ry INt.'·'' J 1•d .. ~ .... , t"::O.t.l'p1L .. 1 le-~t sh.:Jtl re~ .. ., di'Y tiJ.fThl9f:' to I he Prem1s,es occastoned by the remo"al of 1ts trade f1:10.fuf~. 1 ,,, .. t. 'I\ .rnd "'J•np•nt-"nr oursudnr rn P.:r tgr •nh? ::1, !. whtch n·paJt sh.111 :nclude- the p:tt.:hmg and hlflog ol hole~ and Jepaar of structural dam3ge 
Alter.1ttOn!t anU Addahons 

1-tl lt:''>".•-» ':oh .... ll not. w~thvul Lt'S>Ot.!. 1-J"OJ wrtflen tU!\W•H. m:lJ..e any dltelol!ons. tmprovPments, addHtons, or ullhly 1nstalial•on~ 1n. on ot t,. ... 1 !,, Pu·n~·v-·'i. l"lltfcpl lu• 1uon .,,u._t .. l.ll .-tlrf',,oi,,),,. nnr €'lt.t.f"~dm~ $1 000 "' 1 o\<;.1 A<. u<,ed 1n 1h1s P;.ragraph 1 J. I he term .. u11hty IOStaUatton!.·· <;.holH 
fpt· rh" '"'IJ. I}OwP, p .• neh, fhJu•~.- ,, ""' ''"''u11· .. n .• ~..e hcult'''· cont.Juals .Jr~<t W•lllt!) A'> .:t conUtr,on to 91v•nq '>Uch con.,enr. le<:>s.or rnay ft>quue rho.1t • ,,. • ,,, ,en1ovP .~ny ·.•r<h ,ll··•·•llnn...,., •rttiH'·J•'f)wttt· •. .JUrlllton~ or u111t1y '"'>I.JIIJTHJn· . .11 1he e.-puauon ol tht: 1ern1, and to re-sto•~ the Prerrusts 10 , ,., J>t H 1n A·. f '-'' thf"t • 'lildtfll ,., to 4'" ''''J '\ ... n r qn::,t'nt. l ··~·-• H ot<:;y ft'qu•P· l •"~·kl:' 10 prov•de L e~s.or . .JI L t> • .t:~-"'s :.ole 'u·, r ..1ntj e-:oop.P.n!>-r, ..1 lten 



t; . lhl l~!K't' <.:.h. Ill IJ·•Y. wht'n tlue, Jll {l.um~ 1._11 IJIHH o• nl.Jit..'l1,\h, furnt':..ht>d tH Jllegetl tO h.tv~ been lurna~ht.-d to or for Le':'>we .:~t 01 lor U~t;." tn the 

1--'r,'''"~'<'~. whKh cl;:mn\ Jre 0 , mJy be :.I!<:Uit!d hy .any 1ne£h.tnlt.'>. o• rn.Jit'tto..~lmen·.., hen .ltj-Hil~l 1h~ PH•tnl'>t'" or DOY nlletes.t ther~1n ll'Y..te '!J\aH gwe le'!:.Wt 

HOI le~~ lh.Jn ten t 10) d.Jy~· not•Ct' pnur tO thf> t.OJnmenct!n•ent ul any ....,0 d.-. .n the Pre1nt::.t>~ . ..tnd Le-5.5-0r shall have the r~ghl to PO~t no11ce~ of 

,,un'rnJXlr"l!>ibthly '"or on tht: P•enw,P~ ,)S ptov'd~d by 1.1w 

k) Unl~~ le-swr 1rquHt>:, the-11 remwat . ..~~ ~('t fonh tn P.Jragtaph 7 .31al. doll alt~r.;uwn~. 1mptovetnent~. add•hon~ and utthty .,-,~taHahon~ 

I whet h .. , or not '!>uch ullhty ,0 -.,.l.'lii.Jt•On!> con~ntuae tr.JdP h,.turh of lt-s.~eL wht;e,:h rn<JV b< made un the Pr&m•ses. shall become the PJOPl!tt._, ot lt!:.~r 

1'111 remarn vnon <tntJ u~ '-Ufl•·ndf"P"LI wrth the Pr~ml'>l"> .t1 lht: t• .. pu,tltOn of the h.'1rn No1wtlh~t.Jnt.hny lht' provlSJons ot thr~Parttgr;,ph 7 Jlcl.less~ ~ 

/"·'.,rhonP•v ·""' ,.11u1pnwnt .. th,·r 1h . .n th. 11 wh•• h 11 aff.,··d to the Prrm""' \0 1h01t ,, r.mnotl.lt' rem~wtl wrthoul maltnal damage to the Preml!.e~. ~hall 

! 
1
•111 l'·e tHul-)~''Y ol Le---~t~ Jill) n\0 ._, t..oo• lttHt..t"ctl hy ll'!>'ot.'t: ·.uhwt..l IU lhP: PftnJ>':.IVH":. ol Pdf.J'll,tl)h 1 .lt..) 

{ 

ln$-Ut.JUCt". -ndeoliHiy 

8 1 ll.itbthry ln$-ur.lnce_ LY<,..Pt' '>h-•11 .Jl Le'!>S.t;."t'.'> t> .. pen...e. nhfi)llt .lnd 1o.t>cp "' lorl.f' dunn9 tht- 1erm ot tht!. Lea~t: a pohcy ol compreh~f'\~.-.1 ~ pv.bhc 

ltdl.Jd•tv mwrancc 10 '>U1104 1 ~~01 ..tnd l.c~e ... g.un:'>l JOY il.:~bd•IV .ar•'!>.•ng our of the \)Wtler~h•P. us.t. occui)Jncy or mcnnt~nance of lhe Ptem·~~ <~nd all 

are-as. appunen<Jnt ther~ 10 S-uch rnsur..1nce ~h<.~li he rn <~n .Jmounl ot not le~s. than $300,000 tor 1n1ury 10 Of death of one pen.on many one Dcc•dent or 

occurten(e ;;,ntJ 1n an amoun' of not less than SSOO,OOO tor m•u•v to or death of m01~ than one ~rwn tn .JOY one accident 01 occvHence. Svc.h tnw~aou 

~hall fw 1he1 1n-s.Uie l ~' and l~'>~ee .J!:JO•n,t h~lt~ltty lor prnpe• r.., damage of at lea~t :S50J)()0 The hmtiS. of 53id mwrance shaH not. howe-.-e,. hmtt t_he 

h~btllly of L~e hereunder. In the e~o~t!nt that the Ptelh•':>E:'S- cons.htute a pan of a fargtr property s.:lld m~uance shall have a Lessofs Proucu"'e L•abthty 

tndors.e-ment ~ttached ther~to If Le-..s.ee ~<:JII fatl ro procure .JntJ mato[atn ~•d tnsur .. nce Lt"SS.Or mav. t>ut shall nor be requtted to. procure and marnt~•n 

the s.ctme. but ar the e11pen~ of Les.Y"e 

8.3 ln:.uranc~ Poltc•es. ln'!>.vrant..e re4v~retJ h('reumJer sh..tll be m cu-mpcmre~ toted AAA or better in "Bes.t's lnsurance Gu•de·~ L~ ~hall d~hvet to 

l~sor cop•es. of pol•c•t>s. of ltaohthty tn~urantt." requuetJ under Paragraph 8.1 or certtftcates evtdencmg the extstence and amount~ of such msuraoce wtttl 

lo~s pa.yable clause-s. !>.atas.f.x.tory to Le:!.Sor. No s.uch pol1cy ~hdll he cancellable or s.ub1ect to r~ducrton ot coverage or other mod,fiutlon except after ten 

tlO) days· prtor wr11ten nottce to Lh.SOr Les.s.ee- shall. withtn ten (10) days poor to the- e•pirataon ol s.uch poiict~. furni!t-h Le-ssor wrth rene-wals Of 

"bmders .. theu:of. or Les'S.(:u may order ~uch rns.ur.,.ncr and charge the- cost thereof to Lessee. which amount shaU be payable by L~e upon c:U-~nd. 

l~e shall not do or permtt to be done a.nythmg which shall •nvalidate the insurance polici~ referred to tn Parag~aph 8.1. 

8 4 W~i"•' of Subro90ttJon. Le'!.See and l~r each here-by w.:~ive~ a-ny and all rights. of recovery against the other. or against the ofhcers.. 

emplo)IE>es. agt"nts and reptesent~llvll!'s of the other, fo, loss of or damaqe to ~uch wawmg party or ats propetty Of the proper tv of others undef" tiS control, 

where wch loss or dam~ •s ms.oted against under any 1nsurance pohcy in force ~• the 11me of such loss or daf'l'\il98. Lessee and l~r shall, upon 

obta•nulg the pollcaes of mwrance reqwrt'd hefeunder, gtve notice 10 rhe Insurance cauier or c.arrrers thai the foregoing mutu.-1 wa1vet' of s.ubtogalion is 

contalned to th.-s.Lease 

8.5 lnc:Mmnily. Le:swe s.hatl tn<Jemntfy 3nd hotd h ... rmles.:.. Les.s.or hom and ag.ams.t any and all ct.:ums. aris.ing from Lessee's uuo of the Premi.se:s. or 

from the conduct of les~ee·i bu~mes.s 01 from any activity, work o.- th,ngs done, pe,mt1te-d or wHered by Lessee ln or about the Premises or elsewhere 

and shaH fun her tndemnify .1ond hold harml~ Le-ssor from and agamst any and aU claims arismg hom any bn·ac:h Of' default an the pertormance of any 

nhhfl.•flon on l~ft·s. prttt to he pedornW"ff under th~ termor;. of thio;. Lease. or ariSJng lrom any negtigence of the Le:s.see. or any of L~·s b9'nts, 

c:onHat.'tUJ~. Of en"\pluyt.·~~ . .Jnt..l llotH .tnt..l .ty..tHtSI .HI cu-:.1~ .. •nortn:y':. lc1~. e•pen~ .JHU hJI),htae-. tnr:uuP.d in the defen~ ol any such ctatm or any act•on 

or ptoceedang brought thereon; ond 10 c~ any acuon or proceeding be brought ag .. un!l.t Lesso1 by reason of any such claim. Les:s.ee upon nottce from 

Lr:ssor mall cte-l•nd 1he ~m~ at l~•·s. ~:.:pens.e bv coun~l.satas.factory to Lessor Les.s.ee. as a material part of the consideratton to L~. h4Jreby 

aossumei aU t~sl.:: of damage to prope-rty or intury to persons. in. upon or about the Prerruses arising trom any cause and Lessee hereby waiva. •H claim$ in 

respect rh-ereof against lellOr 

8.6 Ell:emptlon of leuor from Ll~bllity. Lessee hereby agrees that Les.wr shall not be liable for injury to Lessee's business or any toss of income 

therefrOm or for damage 10 the goods., wares, merchandi5-e or other property of L~~ Le-s:s..ee·s ttmployees. invi1ees. customers. or itny other p.,son in or 

~ut the Premises. nor shall Lessor be tiable for inturv 10 the person of Less-ee, lesse~·s employees, agents or contractors~ whether such damage or injury 

•s caused by or resuln from tire. s.tea:m, etecuictty. gas, water or rain. Of from the breakage, leakage, obstruction or other defects of pipes, sprinkteu. 

wues. appitances. plumb~ng. au condiuoning or hghliog tixrures, or from any other cause, whether the said d~ 01 Injury results from conditions 

"tis.mg upon the Premts.es or upon other port•on~ of the bwlding of which the Premises are a part. or hom other sources or pla.ces, and reg.ardle$.S of 

)ther the tause ol such damage or miury or the means of repa1rtng the same- is inacceuible to Less.ee. Lessor shall oot be liable fOt aJ\Y ~arising 

b any iKt or neglect of any or her tenant. it any. of rhe bu1ldang in whtch the Premises are located. 

Da~ge or Destruction. 

m~9<"-Unins.ure-d. Subjecr to 1he prov&sions. of Paragraph 9.4. $tat any ume dunng the term hereof the Pre-mises damaged. ellcept 

I ac1 ol Les:s..ee .. .,nd wch damage was caused by a casualty not co~o~ertd under an insurance policy req · to be mainuaned by 

ltlSOI put!.uant to Par h 81, LeSMJJ may at l~'s opt ton e•ther (i) repair s.uc.h daJnage: as soon tts reasonably posstbl essor·s ••Pens.e. in wh1c:h 

r 
event th•r. Lease s.hall conunu lull force fnd elfect. or fti) gwe written notice to lessee- wfthin thltty (301 days after date of the occurrence of such 

damage ot Leswr·~ antent•on to c t-1 and termuute thi~ Lease as. of the date of the occurrence of such da n the event Lessor ele-cts to give such 

not tee of Lessor's tntention to cancel terminate th's Leas.e. lessee shall have the right wi1hin ten 110) s after the receipt of such notK::e to glvt . 

... \Nfltten netic~ to Lt-S.SOr of Less-ee·~ intent• to repair ~och damage at"L~e·s e:wpense, without reim ment frOfnlessor, in whtch ev.,..t this Le~s.e 

I 
!>hall conunue m tun force .H'td ~Hec.t_ <tnd l .. hall proceed to make such repcurs as soon as nably poss..ible. lf Lessee does not give such notice 

111nth•n wch lO-day J.:w.t•oU th•~ Le.~ s.h.dll he c.ma:t>H d termtn.aleU as of the dc.te of the- oc ent:tt of s.uch darno.ge. 

IJ l Jot~l OntfUChun. H .11 .~ny ltllw thnmtJ th,. t•· lwtrttl tlu: Pr~nus~t·. ,,,.. 1 . fy dr.:·.unyhd hUfll any r-;,u!\b whethttt or 001 eover~rl hy tho 

m~uranc~ requuetl to he m..»nt.unt..'fJ hy lt..~f fHu~•.mt to Par ~ny IUI.illl t.Jcsuut.:uu•• required by any authorued publiC euthonty, 

1h1::;. le .• ~ -.hall 6ulom ... tu.:illly letman.,te .ts of I he date ol ':..Uth 101~1 uctio• 

9 4 O;~mage Near End of Term. If the Premtses Jle pdtttatly destr 

at Le-ssor·s option cancel and termm"'l~ tha::. Lea::.e as of the Llate 

rio~ v..11hln 30 day:. .•hl'!r thf' dat~ ot ou:urrence of :ouch rt> 

9 5 Ab~te-ment ot Rtnr; l b~e·s R..medle-1.. 

r damaged during the last s•x months of the term of th•s. Leas.e. Less.or may 

s.uch damage by gtvi.ng wrinen noHce to L~e of Les:s.Df' ·s. election to 

Ia) If 1he Premts.es are pan,ally de-::.tto or damaged and le~or Of Lesse-e repaus o tor~ them pursuant to the prov•s.tons of th1s Artacle~ 

the rent payab'e hereunde-r for the penod du g whteh such damage. repau or restoration continues U be abated ln proportaoo to the degree to whJ.Ch 

l ~s.ee's use ol the Premtses. tS tmpt-urcd. ept tor abatement of tent, if any, Le~e shall have no cla•m a Lessor for any damage suff..-ed by reason 

Ol any S.ULh rum~, llt.'~IJU. hUn, ft' W .-e:r.tnt ..IIIOH 

fbi It l~or sha e obh!}dted to tepau or re~tore ttle PJemts.e-s. under the pro1n~ons of this Parag~aph d s.h~l not commence such r!:'palf 

ys after such obhgat10ns s.hetll accrue. Lessee may al Lessee's opuon cancel and terminate lht eitls.e by giving Lessor v«inen 

ton to dow at any t1me pnor to the commencement of such repair OJ restontion. In such event this L all termin~t• as of the 

date of sue-h n e. Any c.batement •n renl shalt be computed as provided m Paragraph 9.S{a) 

•rmfn~tion-Advance P•ym.nu. Upon te-rm,na1ion of 'hts. Laase pu1su~nt to thts Paragraph 9. an equiuble ~justrnen 

mng advance rent ~nd any ddv.mce pa-rments made by Lessee to Les.sor. LIHSOf s-haH. in addu ion. return to Lessee so m.uch of Le 

10.1 Payment of Ta• lncr .. s.e. lesso' shall pay all real propeJty ta~es apphcable 10 the Premises; provlded~ however. that Lessee shaU pay, m 

atld•llor. tO rent, th~ amount, tt any. by wh•ch real property t<ues appliCable to the Prem•s.es increaw over the llscal tax year 19 77-78 _ Such 

payment ~hall be na<Je by L~t- wtthm thuty !30l days aher receipt of Les.sor's wuttltn statement setting torth the ~mount ot such iocreas.e and the 

re-<t~nable computatton tht"Jeof. It thtt term of this Leas.e- :!.hall not ellplte concuHently wath the exptratlon of the tiJ)t fi~l yea~. Le-ssee's li~bitity t01 

ncrea!..ed ta;~~e-1. tor the last part tal lease year b sis 

rope .. ty .. ln .. As u~d herem, the- term "'reat property Ialii .. shall include ~ny form of a~ent. lrcens.e fee. commMcia' 

rental t.;:ot, levy, penalty, Ot ta:w !other than mheri\Dnce or estate taxes). tmposed by any authOfity having the direct or •ndirect power to lax. tndudiog 

any ClfY. counly. sta:te or federal govern~ent, or any 5-Chool. cigfiCultural.lightmg, dn:unage or other improvement distnct thereof, as agains1 iJny legal or 

equ•tabl~ tnter~l of le$':..0' m the Premrs.e~ Of m the re-al prop~rty ot which the Pre-m1ses are a pari. as against Lt:SSOr·s right to rent or other 10c.orne 

therefrom. or tl!; agams.t L~~~·~ busmes.s of le-aSlng the Prem1ses. 

10 3 Jornl A~~nt. If the- Prrmrs~ are not sep;:uately aS!oes.sed. Les.s.ee·s ltab•hty shall t;:,.e an eqwtable proportion of the real property taxe-s t01 

::JI the l.,f'ld and •m~ro~o~ements. •ncluded '''nthm 1hr t.t:w parcel asses.s.ed. such proportiOn to be cfe>tetm.ned by Lessor from the respechve ..,.au~tions 

,n;l~·~.,.rt c~~~~;s,:~sor -.. wo)Jic '!>heets or wct"l or her mfnrmanon as may be r~c;'s.onahly ava•l3bte. Le'SSOr's reasonable detHmlnation thereof, 10 good fatth. 

10 4 Per~onal Prope,ty T.itxes.. 

l..tl le!>St>t:: <..h;JH pay J>fiOJ to deltnqut"11 CV ,!fl fJxe~ a~SP.s.!.Cd .1g;unst and lf: ... u~·J upon trade lixtures. furms.hmgs, equrprnent and all other

PI:"tS.QI).,I property ot t e":>.See con tame-d 10 tht..• Premt~ or t>l~ewhere When pos.s1ble, le~s.e~ shall caus.e s.aid trade- hxtures. furmshsng5. equtpment and aH 

udil:'l pet-,un.il propeny to he d~sess.ed and h,llt>t.J se-parately hom rt-.(' real propeny of Lessor 

lh) II an'r' ul Lev.ee's s.a•d pers.on.;l propelty s.hall be as5e5s.ed wtrh L{"<)~or·s real property, Less.ee shall pay Leswr the ta~e-s anrJbutable to 

• <'"'~',<:'"!: .Nilhtn 10 t.Jdy~ vif{"t f•!"Ce•pt Of 3 Wfllle"O S.fatell\t'Jll Setltng IOflh the fa)li("'S apJ.)hcable 10 l~e·s. pioperty_ 

( 
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13. Oef;tulo: R~methe~-
t3 1 Dehutu. 1he oc.t.:uHenc.e of any ont or murc ot the follow•ng events shall con!>Utut~ .l ma1eoal default and bre-ach of tht:!. Lea~ by Lts!>ee 

tal The v:.cat•ny or Jh.JoruJuom~nt of the P,em-•~s by l~e 
I b) The 1;,11ure by Le-5.5-ee 10 m.,ke any payment of re-nt or any other payment fe"-4UH€'d to be- madt' by Less-ee hereunder as. and when due 

v1here '>u:::h f;ulvre \h'-'11 conhnut for a penod of three day'> ahf'r wnnen nottce thereof hom Le~r to L~ee 

I( 1 Th-' f_.odure 11•1 l t'"-'>J:'t· to 0 ty.,.rrve or pt•rh)tm .tny of tht> cove-n.uHs. C•lndtttons. or prov'"'ons ot thts l e-etst- to be ob!.J!'tv€'-d or pertormed by 
l.-. ....- •• "'h•'' 1,... .• ,. ·h _.... ,.1..-rl ,q v.11 ._~4r._jph I b) ,,h.,..,t>_ wh••t(> 'Vl..h la•lure ':1-h.JII l..nnunut" lur .J pt>no-U ul 30 d.tys. .1fter Wftltt"n thJh<.e h~rc-of lro1n L::-s;:r 10 
L..-·_,.. .... : pru.,.. .. led. nv,.,., . .,..l:'f. '"-'' ,J 111•· n •• tun:• ol lo;-v,• •• ·.,_ d•·l.tuh, ').U(h th.ot ntnrt:" th..tn )0 d.l'f'> .ttr r..-.own..thly requur-t.J for .r-,_ cure_ then Le-~ee- S ~ no1 
t~· ,,,.,H\.-.I 1., 1~ ,,. tlo·l ""' 1t 1, .._. ....... c .. rnmf"ou >!">I· .. •· h, ,.,,. ~...,,,h,n ·-"rl JO d-•Y ''"''""'-•nd t~•t> •. .ltt:>r- thhl)t•ntly pHh('Cute~ wch LU•e to cumnteoon 

tdl ld ,,.,. ,,_._,,. ,. .. 1 loy 1 •... , .•. ,.1 .uoy ,,...,,., ol , ·•''~'""' "' ,, or'"'''·''·'"'·'"')',.,. . .,, 1,, 1h,· t .. ·no·lot ,.1 '-"''h"""· In) lhu lolu .. J t.<y '-'' ,.,.._...,,,,, l~~-'-

ol J j:.)t':'tq 1on to h<.~v....- l t·~::.~:t' .• dtucJyt."l.l.• ht.~nkrupt •>• ·• pt"lfln)n fo• re-urg..tntL<JHu•' 01 ~nangement under any laVII reldl1n9 to b.:lnkruptcy lunle-!.~. ,n I he c.t-:.-e 
of a pe 111 ,0 n hleU .~-q, 1111 .,_t Lt"-.. ... t"~. the ~m~ ,.,_, d•sml-..!>eLI'•'\HthHl 6.0 day~. (111) the- auvomtment ot ., Jtu!:oii:"P or •ece1ver to take pos.s-e-!:os.,on of 5ubs.u.ntJ~IIy all 
ot lh!K.'l.·:. ,IS.S-E'h lt..H.ah.'c.l .11 thf' Prcm•:>.e-':> nr ol LC'!:o').•·t>·., •ntett'~t 10 th•~ lt:-as.e-. whPf~ pos.:..e~!>IOf'l is. not re-s.1ored to l~s.ee V'ol'td·nn JO days; Ot hv) the 
a~tdchment. e:.~cut•on or othc1 1ud•u<:ol ~l!'•Lure ol sub::.f.HHraiJy all ot Li!!'s..~l!'·s. as.::o.ets locat~d at the Pr~m1s..es. or of lt-!>~e·s tnt~ttst •n this. Leas-e. where 
!:ouch :s.e•l'ure IS. not dts.chaJye<J v•.nlhtn 30 d-.ys. 

13 2 Remedlrs. fn the event of any wch matettal de-fault or bre-ach by Les!>.t'r. ltsS-Or may at any t1me thereafter. with or wtthout notice or 
t.Jemand and ..... 111hout hmitmg Lessor 10 the eaerctse of any rtght or remedy which Les.w• may ha"e by reas..on of wch de'fault or bleach 

Ia• Termmate Lessee's rtght to possession of the Prem•s.es by any lawful means., 1n which C<J!>e this. least' ~all terminate and Less.e-e shall 
•mmedtately ~uuendet poswS!>aon of I he Prem•se--s to l~r In :s.uch event les.w• shall be entitled to recover hom Less-ee ;,II damage:s._mcurred by Les.:s.or 
by r~ason uf Le~ee·s rtefdul1 •nclm.hng, but 001 hm11t~t.l 10, the cost of recovering pOS!>t's.s.ion of the Pu~·mi~s.; e•pt-nse:s of relettmg, •ncluding necessary 
•enovauon and alter;,hon of 1he Premrs.e:s._ re.ls.t .. mable .Jo1to•ne-v·:s. lees. and any real e-state commts.:s.•on actuaUy paid; the worth at 1he ume of e~ward by the 
'-'Out t howtng 1ur•sd•ctl0n the1eof of the dmount by whtch 1he unp.ud rent for 1he balanct- of lht- term after the tune ot wch Cl\0\ltHd e;~~:cee-d~ lhe amount of 
~ch rental lo54 to• the same period that Less.ee p1ove-s could be reasonably avotded: that port ton ot the- leasing comm~on paid by Lessor puriuant to 
An•cle 15 apphcable to the une•ptred UHm of thrs Lea~ Unpa•d tn.stallments. of 1ent or other sums shall bear lntere5t lrom the date due at the rate of 
10"%:. per ;,nnum In the event Le-ssee shall ha\le abandoned the Premts.es. le-ssor s.hall have rhe option of li) retaking pos.s.essaon of the Prem•s.es. and 
recovermg hom lessee the amount weofted m this Ponayrdph 13 11a), or (iii procee-di-n9 unde-r Paragraph 13 2Cbl 

fbi Mamta•n Le~ee'!. rtght to pO!:o~Sston m whtch ca~ th1s Lease :s-hall contanue tn effect whether or not Les:s.ee shall have abandoned lhe 
P.-em•s.e-s In s.uch event Leswr 5-hall he entitled to enforce all of Le--s.s.or's rights and ren)edies. under thts Lea5-e. im;:ludang the nght 10 recover the rent as. •t 
bec01nes. due he-reunder 

tc) Pur!:>ue •. my other retnt!Uy now or h~redlll:~r -~ov.,•laUie- to le-ssor unOer the laws or tudtctal dec1sions. of the State of Cahlorrua 

13.3 O.t .. ult by Lessor .. Lessor ~all not be m default unless Lessor fails to perform obJig3tions r~uire-d of lessor within a re;,sonabl8 time. but in 
no ~• later rhan thirty 130) day!> after written no11ce by Lessee to le'SSOr and to the holder of any first mortgage or deed of trus.t covf'ffng the Premise-s 
whose name a,nd address shalt have the-retofore been furnished to lessee in writing. specifying wherein Lessor has failed to ~rfo•m such obtig.ation: 
P•ov1ded. howev~r. lhal tt the f\Jture of Lessor's oblt9ahon •S: wch that mme than thtrty (30) days are requi.red for pe-rformance the-n ltrS.SOr sh•U not be 
tn default if Lessor commenc~ pe-rfotmance w•thm s.uch 30-day pertod and thereafter diligently ptos.ecute-s the same to complet;on. 

13.4 l•te Charges. Le<..S.ee here-by acknowtedges that late pavment by Les.see to lessor of ren1 and other sums due hereundet w11J cause Lt'SSOr to 
mcur costs. not contempta(ed by this Lease. the exact amount of which will be extremely difficult to ascenam. Such costs include, but are not hmited to. 

a. and accounting charges, and late charges wh•ch may be imposed on Les!>Or by the terms of any mortgage or trust deed covering the Pre-mises. 

1 y. tf any IO$laHment of rent or any other wm duo hom Lessee shaU not be r«.erved by Le:s.wr or L~r_'s ~l9n•e ~thln ten {10) ~ys eher 
R nt Sh~ll be- due. Lessee shall pay to lessot ~ hue charge equal to 10'% of such overdue •mount. The parttes hereby agree th~t such •••• charge 
1, a fa,,. and reasonable Mtimau~ of the costs less.or w111 incur by reawn of late payment by Lessee Acceptance- of such late charge by Lessor !.h:all 

t constitute a wa1ver of Lessee-'s default w•th respect to such ovetdue amoun1, nor prevent Le-ssor from e.-erc•sing any of the other 1ights itnd 
re-rned•es. granted hereunder 

14. Cond•r"''K»tion. If th~ Prr:m1ses. or any port1on thereof a.te taken under the power ol em10ent dornam. or sold under the: threa-t of the exe-rcise of said 
powe-r (all of wh1ch are herem called "condemnation"). tht~ leas.e ~au lermtnate as to the part so taken a!. of the date the condemning authority takes 
1atle or poss.es.s.•on. wi"Hchever firs.t occur!> If mme than lO% of the floor area of the improvements on the premls.ft, 01 more I hem 25% of the land ar•a af 
tht Prem1ses. whtch •.S not occup1ed by any tmpro"ements. IS taken hy condemnahon. Le~e may, at Lessee's opti.on. to be ••erca~d in Wt"iting only 
wrthtn ten (10) day!. after Lessor shall have given l~e wnuen nottce of such taking (or 1n the absence- of such notice. w1thin ten ( 10) d~s •ftet the 
condemmng auth011ty shaH have taken possesston) termmate th•s Lease as of the date the condemning authority takes such poss.ession. If Lessee does not 
termmate this lease in accordance wnh the 'fOJegomg, thts Lease shall remain 10 full force and effect as to the poft10n of the Premises remaini09. except 
that the- rent shall be reductrlm the prOJX)fllon that the floor area taken bears 10 the total floor area of the building Situated on the Premis.H.. Any award 
f01 the taking of alf or any part of the Premt~ under the powe-~ of eminent doma.n or any payment made under threa1 of rhe e:.ercise of such power 
"0 ·111 he rh1· PH>JWrly of I e·.'..IH_ vvhi•thr~t "'H h ilV'J."'' "h;tll tw m.1dP. .--.., c:cHn,.->en~rtnn lor d1mmullnn 1n v:.lue of the leasehold or for the taking of the fee. or 
.J'.;o '-t'v~• ..,Jn~t! tJ...un,t!:}t!'S, prc•vu.Jetl, howt:vef. tht•t L e~ee 'hall l>e ent1ll~•l lu .JilY .tw.ud fur kl::.s of ,., Ll.lm .. --.ge to l ess.ee'!. 11ade fiatuJ~ Oint..l refT\Ovabte personal 
~rupt:rty In the l!'.lent th.tl thl':> le;.~ ,., nul , .. ,.nuMted hy H~~un fli ·.uch l'l)tH.lemn•hnn, Lc:-.wr shall. to 1he e .. tunl ot s.t....,er.J:nce ~mage$ recetved by 
I t·V .. Hf IH I oi\HI'I IIHII W'llh ',ll•.h I:OIIfl••tOH .. lltotH II:J).IIJ .UIY d.llli.N,.. lo tiJ,~ Ptl•tni'>O~ I;.Ju'>..f'fl hy '-\lt.h l.t.Ukh!O\tt.tf)On u_.cepl 10 the ftl<lflllt th.JI le1.54., hA~ he•n 
1 '-''''tl.>ur':>-t:'<.J lht:lt:luc hy tht:' t:or•detnrung ,tuthOIIIY LL'"!>!.L't:' s~l...d. '(!v any .unuont. '" ~·c~. ul sut.:h ~~aoce dama;es requ.retJ to complete such rep;,i.r. 

15. Broker's. Fee. Uport~":)O,euJI,on of Jh'"'-"";"e- hy hoth p...u f l~wr shall pay 10 ·- JnQustr!al S~CUf!.'tY fte!'-1 ~~~te . a 

1 •• PO'>-I.'tl rC.•) l''>-I.Ht- l"oi..Pr .. .; lt:e ol lC. J ]lifll:J l?Y1. lut htnker.ul'~ o;.ffl'vrn .... hNt-lllfore rcnderl"d L ~or further ~f&e"i. that 1f Lessee- n•erci'!oes 
"'"Y Opllon yr.tntt'd h1?rc1n ''' .• ny Oj .. HtOII ~l.Js.lanlJ~IIy :.n111ld' the-r~to. et1h~1 to c•lcutJ the tt:fln ol the!> Led~. to 1enew llH!> L~:a~. to purchdse sa1d 
Ptertuse:s. nr aoy lhHI thf'lcol antJ/or ~ny aUt-Kent propeny whtch lt.~or may own or •n wh1ch l~r has an inte-Jes.l, 01 any other ophon granted hHtin. 
or d ~ut.J br1)k~r tS the PIOLtHIIloiJ l.:duse of ,my other lease ur sale r-niE'fNJ into ~tw~n the J)afltt!'S penatntng 10 the Prem1s.es dndlot ;my M:Jja.ce-nt properly 
tn whtch les.so1 h ... s. ;,n •ntertn.l, then .ts to .. my of ~,t.J tf..Hl5aChons.. Lessor :.hcJII pay ~..;ud broker .l tee tn ;x:cord~nce w1th the $Chedule ot saad broket •n 
t'tfect at the ltme vi ~xecu11on of th•s leas.e Les:s.or ;:.gree-s. to pay s.atd fee- nor only on behalf of Lessor but also on behalf on etny perwn. corpori:lUOn. 
ass.oc,auon, or othl:'r ent•ty having an ownersh1p mteres1 •O :s.a•d real fl'rOperty or any pari rhereof. when such fee rs due hereunder. Any troilnsfaree of 
Les~r·s. tntere-s.t in 1h1s leas.e. by acceptmg an US-$1gnmem of such )ntr-re::..l, shall b& deemed to have a:s.s.umed Lessor's obligation under this Paragraph 15. 
Sd1d broker shall be a th•td pany benehc1ary of the prov•s.1ons of th•s. Paragraph 

16. Gene-rat Pro.,iuons. 

16 1 E~toppel Certifiute. 

t~l L~e s.haU <l' .my tln}t! upjm not le~ I han ten t 10) days.· pum wutten no11c~ hom Lessor ellecute-. acknowll:Kige i!lnd deliver to Lessor a 
~toteml!nt m wn11ng h) cen,fytn-g 1hat th1s Lea:s..e 15. unmodthed and an lulf force and effect tor, tf mochhed. statang 1he nature- of such modifiuttOn and 
c~tttfymg that th&S leas.e. as so modtfied. •s .'"lull force and elfect) and the datt 10 which the rent and other charges are pa-Jd in advance. if any, and (iH 
Jd: nowledg-mg thiH there are not, to less.ee s. know.ledge-, any uncured defaults. on the part of Lessor hereunder. or wectfyln.g soch defOKJits 11 ilny are 
c.l<ume-d Any such S.laternenl may be Cl>ncluuvtdy felled upon by any PJOspech\le purchaser or encumbrance.- of the Premi~s 

lb) l~-s:s.ee's fa1lure 10 dehvef ~ch ~I.Jtement V\llthtn such ume ~all be conclusiVe upon Lessee td that th•s Lea5.8' rs •n full force: and effect 
.,....,rhuut rn~_hfttU 11 0 111 ·•r.ef"1t <-~'>may l~ reprP.Soenft'tJ by Lts:;..(.H, fu) thitf theJt• JfE' no uncuted def<lUitS •n Lesso,.s. pedofm<Jonce. and ti1i1 that not more th.~t~ 
on~ month !> 1 t-nt t\.ds. he en P<-~uJ m o.KJ"'-'nce 

lc) If Less-or de-wes. to finance or •eftndn~e the Premt.se.s. or any part there-of, le-ss-ee hereby <tgree~ to dehver to any lender desfgna1ed by 
l~~wr wch hnancul statements. of Lessee as. may be rea::.onably lf'Quued by such lender Such s-tatements. shalf mclude the pas.t thre:e years· fma.nc•al 
~1aremen1s of lt-~e All sud~ f•nancti:ll statements sh...JII be recerved by Les.sof m conf•dence and shaH be used only tor the purposes here'n set forth. 

1&? lusor's liabtltty. The tt:'rm "'Les.:s.or" as used hereto s-hall mean onty lhe owner or owners at the ume- m ques.t1on of the f~ IItle or a les.s.ee·s 
onter~!>l •n a g•ountJ lease of the Prem1s..e-s, and except as. exprh.S.ly prov•ded in Para91aph 15, 1n the elfent of ~ny uans.fet ot such 11t1e or interest, Lessor 
~e•e•n.name-d tand tn case of any subsequent trans.ters rhe then gtanJor) s.hall be reh!'!'Ved from and after the date of such transfet ot aH ltabihty 1M res.pecu 

Q bhgot•ono;. 1hereaher to he performed, pr.ov•ded that any funds in the hands of LeS"SOr or the then grantor at the time of such transfer. in which 
an •nr~e-st. !>hall he de-livered to the g. an tee The obhgauons contained tn thtS Le.:tse to be pei'forrned by Les:s.o1 shaH. sub,.ect as afore-said, be 

n l es.!.Qr \ !.uCCt!.::.Ots and as.!.>lgns.. onty duflng the,r rewecu"e penods of ownershap_ 

- -' St':'\le-t.Sbthry. lht' .nvoltd,ty vi uny provts•on of th1s lease- a5 dt-ltfmtned by a court of competent fUttsdictton. s.hall 1n no way affect the 
•.• luJ>I)' 01 .. ny o1he1 pfOv•~•on hereul 

l6 4 lnlere-st on p~.,t-Oue Ob!igations. E .. cept as. e)l'pres.!i.ly he-re10 provJded,any amount due 10 Lessor not pa1d when due ~I bear mtere'il .at 10'% 
p.e-r ,,..,.., .. n hum 1he date due Payment of such tnteresr shaH not excuse or cure any default by L~ ul"'der thi~ L•i>ls.e. 

I G '.! T tme of E s.s.enctr. T 1me ,., ol the e-::.'-.t'nt.:e 

! 1, IJ C:ipHoos.. Ar 111 \p tnd p.~-titl)Llph r..apfttlfl"> _,r,• not .i pnn hert•nf 

''• 1 lncorpor.Jtton ol Pnor A9"e-~menu. Anlendment:s.. Tht~ lt>.J'>-t' t:Ont..~tn~ aU "'Y'c-•·uwnt'!r. of the- ~.irliCS wnh re:.ph 1 10 any matt•r menttont'l...J 
1 ··•· " !.J·• JH"l' "l'•·etntonl ur under'>ljfldtng pt-riJtn•nq 10 .1ny :s.uch malter !ohaU be effed1ve Th,~ LeJ'..P. mJy he modd•et.J •n wr1t10g only, signed by the 
l--'•r1" nl..-rt-:.1 11 lhP IIOJI:"•Jf thefTl{)(jahcauon 
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EXHIBIT "A" 

This E..'Chibit "A" is hereby incorporated into that 
certain Standard Industrial Lease entered into by and, 
between CALIFORNIA PORTLAND CEHENT COMPANY and PACIFIC 
COAST ROOF CORPORATION, dated August j('llt, 1977. 

17. Lessor agrees to remove all debris from the 
prouerty and to rough grade s~e. Lessee hereby acknow
ledges that Lessee is a:vare that the property is .filled 
ground and that if said property sinks, Lessee agrees to 
and Hi11 fill and level said property in accordance with 
applicable law, ordinance, code or regulation. 

18. Lessor agrees to pay for the installation of 
natural gas lines and meter and water line for the trans
portation of potable water to the property, provided any 
and all plans and specifications and costs therefor shall 
be and are subject to the prior written approval of Lessor 
before Lessee begins the insta~ation thereof. 

19. Lessee may construct an office building upon the 
property subject to this Lease, at Lessee's sole cost and 
expense. Lessee agrees to remove said office building at 
the termination of this Lease including any and all founda
tions associated therewith all at Lessee's sole cost and 
expense. 

20. Lessee agrees that any and all improvements, 
including the above-mentioned office building, which Lessee 
shall install upon the property, shall conform to any and 
all applicable law, ordinance, code or regulation and any 
and all permits necessary for the construction or installa
tion of said improvements and/or structures shall be obtained 
by Lessee at Lessee's sole cost and expense. 

21. In the event Lessee abandons the property subject 
to this Lease, Lessee agrees that any and all personal property 
left upon said premises shall thereupon become the property of 
Lessor and Lessee agrees to and does hereby relinquish all 
right, title and interest thereto and does hereby indemnify 
and hold Lessor harmless for any action Lessor may institute 
regarding said personal property. 

22. Lessor agrees to pay for the installation of a 
septic tank upon the property at a cost not to exceed $1100. 

23. The minimum monthly rental for each consecutive 
3-year period during the term of this Lease shall be adjusted 
commensurate ;vith increases in the Index of Consumer Prices, 
All Items, Los Angeles Area (1967 = 100), as published by · 
the Bureau of Labor Statistics, United States Department of 
Labor. The mcnthly rental due hereunder shall be adjusted 
effective for each successive 3-year period during the term 
hereof as follows: The monthly rental recited in Paragraph 
4 of the Lease to which this Exhibit is attached shall be 
applicable from September l, 1977 through August 31, 1980. 
Thereafter the monthly rental for each successive three con
secutive year portion of the initial term of this Lease, or 
as it ~ay be extended, shall be adjusted in direct proportion 
to the total increase in said Index which shall have occurred 

1. 

() 
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in the preceding three consecutive year period between 
the month of July~ which directly preceded the applicable 
three consecutive year period and the last month of July 
within said period~ provided such rental shall not be 
increased in excess of 15 per cent. ' 

24. Lessee is hereby granted the option to extend 
the term of this Leas e for an additional 5-year period. 
During tP.e term of any said extension the parties hereto 
shall remain subject to the same terms and conditions~ 
including increase s in the minimum monthly rental as above 
mentioned~ provided Lessee must give Lessor at least 60 
days• prior written notice of Lessee's intent to exercise 
said option before the expiration of the initial term of 
the Lease. 

Agreed to and accepted this ~day of August 1977. 

LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 

LESSEE: 

PACIFIC COAST ROOF CORPORATION 

By~ 

2. 



Standard Industrial Lease 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

California Portland Cement 
Pa~ific Coast Roof C~rporatiol!_ ______ _ 

1 Pre-mt:o.~. lt'','.<H hi-'!Phy lt>.t'.t'~. 10 l~~"' ,·nU L~>o;.~e I~.Js.t'':. frntn LP~wr for the tt>rm. ar rhe rent.tl. and upon .:.U of the coodttlons :.er fonh h~re•n. that 
~e,,..,,n ,_._,11 Hopt ''Y "'''u.tlt"c:t on I he r::ounty ol Los Angeles St.1u~ of C.•hlorma. commonly known cl~ 9361 Glenoaks Blvd., Sun Valley, Calif. with approx. :396ft. on Glenoaks Blvd. with a depth of_ 
"nd!eP.~X.; 177_ft. portion of Lots 12 and Lot 10 (AKA: Portion of Parcels _#2~ ~nd !§_9£_ ___ _ 

Block 18 Tract 9329 

s,ud real prope1 ry mc.ludw-y tht> land .-.nd atl unpfove-menr<::. thereon,~~ her ern call«1 ··the Premfs.~·· 

3. Term. 

3 1 

4. Rent. l""see <..hdlll)Jy 1n l~or .:t!:> 1e''' f. 

!L~Q_, 0_00. OQ_ l_pov>•· 

)"A!'f' shall ·pay l es.sor Ul 

· bl\}3-nce shall • 

'" lawful money ol the Unot 
,;vr•t•ng 

S.. SecuJity Oep~lt. ln:.t:~ ~ 
Lessee·~ obl•9dt•ons. hc•euDde-r 
lease, tes:sor mJy u~·. Jpt.)IY o. 
\Hher ~urn ro wh•Ch Le-::.stu may 
thertby If L~s.o1 M> uses or apf:. 
les.!.JK 10 an amount .,ufhct~nt H .. 
l e.1~ le~!.Qr !>hall not ht=- rcuutre 
depostt. o, w rn-.n:h the-1 tot as hi:l~ 
tn I....._._..,. (ow.·'' I,~._,,,· .. ·•P"""· I 
'v.t1,._.ltt'111h~ PII·OH'-'""" 

h lli,.. 
f. 1 lk,.t•. flu· !•,,~.,,. .f'\ ·j\.111 l•t• l 

and manufacturing of . 
~~ 

----------------------

'lOnth of the- term hrrrof. 

lease and the 
is not in default. 

possession. 
Re-nt shall be payable 
sor may de-stgnate in 

ful performance of 
i provis•on of this 
·e payment of iOV 
·_ess.or rn.y suftet 
1~os.ir c.Mh with 

.-cncrt bteach of th•s 
;rhJ;I,OO!!. he--rwnder. said 

or otht>r tncre-me-nt for •ts use. 
the term hereut. and -.her Leos~ has. 

oohng: materials and material har~dlin~ 

lJ / Comphomct> W1th l•w. L•·">!.t.>t ~ t!xpen·.e. L••ntJJIV prnn'IJ)II'f' w•lh ,;II upplic..JLie statutes. ordmam.:es. rule-s.. rP.yulat,on~. orders lf.nd '~ttl'"ernE"nrs "' effPtl du••flq rhe terrn ,,...--,,n\1 Pdf I vf fhc H'fm ht>1rol rt!-t)ui.Jtmg 1he use hy Les.~ of rhe Premtst:!. Lt:'S.Se'e shall not us.e o-r perm•t th~ use ot the Prem1~t!"~ •n any m.u\ner th.,t woll tencJ to cr~.,u~ vvtt:>l~ ur ,, nu•s..mce 01. ,, lhere :-.hall bt: more than one tenant of the butldtng contictnlng rhe Prt'Jnl~~~. whrch ~dll tend 10 Lhs.turU wch ott.~r ten.ml~ 
6 3 Cond•taon of Prrmtses. L~e h~rf'hy di.:CP.I>IS the Pretn1o;es 10 theu cond•t•on ~:.ISI;ng as of the date of the eli.KUIIOO heurof. SlubJe-.::1 to all <;pph\..,hle t"Onmg. rnun•c•pdl, county and s.futP laws., ordinunces and regulations govermng ant..l regulatmg the use of the Premt:s.e-s, a;nd acceplS- lh~ Lea;s.e •llbJ~I thtrelQ J.ni.J to all n).,tters d•\Ciosed therehy and by any f')lhJbttsanac.Oed hereto L~eacknowledges tha1 neither Less.or nor L~'saogent has mao.• 3ny repre~o=-ntauon v, WJJJanry Ot.S. 10 tht' SUII<tbtloty nf the Prem1s£-S. for the- conduct uf L~'s. bvs.tness.. 

n~. SuUtn t tu I he- t.uovn•ou~ of ArtiCle- 9 anU e-.. cepr lot d;unJy.e caus.ed by any neqh~nr or • or om•ss•on of lt>s~. le~e·~ Qg:&nts. tmoloyees. e!.sor. ,u Lessor's t:.pens.e. Y\~11 keep 10 good orde-r c · a1r the foundations., e•tenor waolls Jnd the exter1o, roof of 1he PrtrT~I~. l~ shall no . obligated to •or. nOJ s.h.itl Lessor be requ,red to matntatn the tnt trior surloKt ot e-. tenor waHs w1ndows. doms or plate glas!.. l o make repa•rs under thrs Paragraph '1.1 until o11 re~naOte tune .dtet rtter•PI ot wflnen n .. ,,<.e of 1he n pans. les:.ee expressly watves. the bene • e now or heteafter tn eftKt whJCh would 10 make repaus ~~ lessor's expens.e or to 1ermmate thts Lease bteaouse .of Lessors the Prtmt~ m good 

1 '1 Le-s~r·s Obhg~11ons 

1.11 :_';.•htf'• 1 ro thf' pro..,,'::IIOn\ uf Patd9faph 'J ;u)(J Pdta.yJaph 7 l, les~t:'. Jt le5.!:oeP.'s e•Pt:"nse. !.half keep m good order. -ond•tton .-nd repaH the ~-'•t>•H•~t''=> ,md t- ... ery p.-trt ''•·H'•ll ll•·~j- .. Uh .. ._ o.l wherht~t :he damaged oonron of the Prt>JHI~:.ot thP.•nP.tns of repanmgrhe 'ictmt are .JCCP~tble 10 l~td, •n..:h11J ng, w•thv•.JI ltmtf>'li) lht.> t__tt>netahly ol tht- tor~yorng. all plumb.ng. hP..c;.fulY ... ur ._,)nt,htiOnJny, venulahog. elec.tflcal Jnd liyhttng fac•hhe" o.nd ~qu,pmPnt V'>ttt1u, fhe Prerr.t<.e~. f~:• tur~s. HllPr"JOf walls .lnd 10teoor surface of e" tcflor wall~. Leilmgs, wtndoloiYS. doors. plate glass. and sk yhghts, located ,,.,,~~th111 lhf' Pn:m:"e~ antJ ~~~ ,,t.Jf'w.tlk\, I.Jnds.c..~pm-f,, d••.,.t'W<JYS. parking lots. ft>nces and s1gns located in rhe areas wht-eh a-r~ adjacent to and lllduded wath ' ... prf'm,~s. 

·t,' 1f lt:,·.t~ r,..,, •. ru p~rform l~~->r.e'"l. ohhg.,rtons. vnder tht'> Paragraph 7.'1, Leswr may at Lessor's optton entef upon the Premrses..,ftt>r 10 nn"t wr.•teo .-..J'''·"' •o L • ~t-t .. ~nU p•ll tht· .._.me'" !)Dod order. cund!lton anU repau. ,Jnd the cost I hereof together with mfetest thereon ,.r the ,_.,t 1 Cl'"' .-.., .•. "lnnum ~hall bt.· dut ..~nd PJv.itble <n. oJolkJ•••un;,: :ent to Lessor togethttr' wnh Les.~et>·:. next rtntal .nstallme-nr. 
,, I l)n '''t' Lt':>l u.ly ul ,,,,. to•frH, o·rt"tll. ,,, <Ill ,Jny •..ut>II('J lt~lnltn..tiiOII, le~St'~ '.hall s.urrendM rhe Pre-mists tO le-s.s.ot 10 rhe- :!..);me-conc:hi•On <IS h"! ~"''"~~~ lJfoon' ct~""· ood1n •. uy wt· • ..,. ..... 11 ~t'-Jf t')ILt'fliL'oJ Le...set sh.:all tep.ur any cl<HTh~ ro the Premtse$ occas10ned by the removal of tts. Ua.de I no lure-s.. l,,r,..,·,l. 4 -, .ont.J •''I•••P•nt""nt norsu6r"' 10 P..~r.J9r.tph 1 :':l•l. wh•ch r .. f)aH \h.tll mclude the pat(hmg and filllng of holes. and J~aH of s-tructural dam~ 

1 ; Alter.HtOn1 and Add1hons. 
IJI le·~:.··f' ~h ... ll no1. w•thuut Lt'S'>OJ s pttOI wntten t•Jnwnr. mJlo.e any dlletdl•ons. tmprovemenrs. addH1ons. or ur1hry tnstaHarions tn. on or ·11.,111 , ho PrPnH.....-\. f>lll('pl for non <;.llul. 1 •.•. 11 ..tlfPI.dtn". nor e~~:cpedtnlj $1 000 111, >l\f As u-.ed 10 thts Pi4tdgfaph 1 3. the rerm ··ullllty tnstallattons." !.hall b<J•. dt,, '"HJ. powf'• p.onl'l~. fhJOIC-' .. nl ll;oofurr•·. ·.n .• t.:e he-.JICr\, cont.funs .tnol w"""J A.., d conthnon 10 9'"'09 ~ch consenr. le<;,.s.or may requ~re thul I .. , •'I"' '" ,e,nuvP .ony ··••ch ,IJ•:IdftOn'>. oni{HooJ•'nwnlr •. uUlhllOn!. or u11hly •n'>t<lii.JIIOO"> .tl rhe e)lptratiOn of tht: 1erm, and fO re-srot~ rhr Pre-rruus to . • ., , ,.ndH1on /lo..,, lurlhl'r ••H>d1lH•" IHtfl'vott'l't!dl•!lll<;.t-nt. L•·'>'·'•' lll<t)l J~;<quu•·l··~·.ee tn pro.,.•Ue le!;.SOr . .Jt lt'· . ..er·1·,olt>fu·~r antj f'IIC*rl1-le .J hf:'n 

() 

() 



t · ,. fh) l t""\~t"l' ~h. Ill V·•Y. wh-l~n due, Jll c 1,1uns hH luhor or m.IIL'r t,tb, turnt~het..J or ..tlle-tjet1 10 h.wl;' bePn lurnt!>ht"d to or lor LC:>St'e dl or lor \.J~t" '" lh~ 

p;,.,llr':>t'!>. wh•Ch ci<:JUn\ Jff l)l m..Jy b\.· s.ecutt="d hv ,11\V Jne<h,IOil.~· Of IO.)It_'II.Jinoen\. !ten .ty.un:,.l I he Prt>lnt~t'~ l)f ,J.OV lf\lete5-t lht>Jt•tn le-:.-A'e mall9'"'e Less-or 

nul le~~ ~to._.n ten t 101 d.Jy).· nnll(.t" pour 10 the l.Ommenc\:"nu~·nr l.)f any work on th~ Pretnt~~- .,Hld Les.s.or shall have tht" flghr ro post noiiCf'~ of 

nvn r~~on~1bthly 10 or on tho> Pre-nH!>P"'i> as ptO'olldt>\J hy l.tvv 

'--- (c) Unl~:. l~W• rr-ttV"h the•r remo"'al. us. M'l forth 1n P,uagtaph 7.3(al. .. u allt"ralton)., tmprover_nents. olc:khttOns and utthty tnsultallons 

twhethPr r:>r not ).uch ut•lity '"'>l.:lii.Jttt)O). (On!>lrfute 1r .. uJ•· lr•t1•ro-::. ol lt-!>~ee). whu.::h m~v b..- made on the Prem1~$., ~&H be<:Onle the prop-erty of L~~· 

1nr1 tem3 m upon and b~ -..ur, .. ndetPd wtth 1h~ Pr~mt!l-t...._ df the ~,.DnJhOn of the tt.•••n Notwtlhsc • .ml.lutg th~ pro"t:itOn5. ot thrs. Pa-ragriJPh 1 J(c)_ l~ s 

(

,),OP.!y ·"".' •''IIHflnleHf '"""' th .• n th.>l whu hIS·.""''" 10 rhe Prrmi\P\ \0 rhal•l cannol be temowtl wtlhoul matenal damage 10th~ l'l&mi>I!S, mall 

) 

prup~lly ol Le--.·~t't' JIHJ rH.ty t.Jo• r~!lu.ovt.·d hy l t:':>-.e1: ·.ub!•'t-1 IU the fH~IIIt'StOn'> of P.,r.JI}I.lft-h 7 ]I\:) 

nee lnd.enlHtly 

lt#bthty ln~u,.Hl<~- Lr\.-..t>o:' <,h.tll .JI Le~:.t"e > ~:.wp€'11\.t:'. oht.:uo ,lnU kn:!p"' tone dvnng thf' 1erm ot tht'S L~o:t!>e a policy of comprehens.n .. e pvbhc 

llalH~-1 -1 y •nwra-nc::c- 1n!>Uon 4 L!!'~ur .Jnd l c~e ..Jg.uns.l .my lt.,h,hly ,ut~tn9 out ol the llvvnef!>htp, u\of'. Q{(.UpJncy 01 m;:unlen.an<:e of thf!' Prem•s~ and <Jll 

alt>i'S appvn~n.tnt thereto S-uch tnt.u1.mce \h.JII he' ,n an Jmounl of not les.s than SJOO,OOO tm rntury to or death of one person tn any one act.:rdent Of 

occunencf! and 10 an a-1noun 1 of no1 le~ than S500.000 for m 1ury to or d~alh of mor~ rhan one pers.on m .tny one accident 01 occurrence Su~;h tnSU~ilnU 
s.hall lur 1her msure Le-s.::.or and l ~::.~ee ug..ttn!tt h,J.brhty fo• proper 1y damage oJ at least $50.000 The- hmtts. of s.cud msvran<t shall not, however. hmrt t_he 

h.Jb•llty of L~e he1evndE'r In the rv~nt that rhe Pn~·tn•Ys constJJute a part of a larger propetly s.:J•d mwr;}nce shall have a Le-ss.ofs. Prot~hve L•ab•hty 

endQf"!>.tment anach-t'd there!o. If Le~see shall foul to procu"~ ;lntl mamttHn satd mStHcJrn:P LC'S.'SOJ mav. but shaH not be requ•red to. procure end maintatn 

the setme, but at the e11pem.t." ol l es=;..e~ 

to 1 e 10 the amount of the full replacement value thereof, prO\fldtng protecuon itg;>tnS-t all perils incfuMd withtn the n of ftre. 

e-•o~endf'd covera~ v..) mal•c•ou<. rnr-:.chtef, S(WCt..tl e•ten!Jed ~ols (all ris.k) Les.see s.haU pay dunng th~ I , m O'ddit.on to re-nt. tM 

.• n 1ount 0 t .l0\1 1 nc;e..1~· 1n prcnnum> r.J.ncf' rr-quu•·d unrlet thl!:. ParagtJPh 81 ov~t anll .tbovf' turns Pltld by l~s.or dunng the: firsr full 

Yt-Jr ol rt'le term ot th•~ lt"-•...1:' ,n \~hrt.h L~o• ~h3l mr>tJ tht> ms.ut.rnc~ r~qut rs P.u<'~gtaph 8.], whet he~ wch ptemtum •ncreas.e shall 

I t,t'" thl"' rt'~ult ,,, rh~ ti.Jiut~:> vi l~~'<R~·._ n, cup~ncv, .my .tc t o-r om•\!. . tef)u•reme-nts of the holder of a mort9d.;,e- or de-ed of trust cove-rtng the 

Pre 1n1 !>~ or 1 ncrf!dos.ed valu.tt•on oi I he Pre-mr~!> l ~"' _,ny :~ouch pre•n•u to lf!'!>~Vr wrth•n 30 days aftrr rece•P• by l~ of • copy 

of the ~emu_.m ~tatement 0 , othe• ·~ •• ll 1s.f ence of rh~ <Jmount due Jf the- rns.urance po tC toed hrreundet co"'er other rmprovemenrs in 
the Pro:"rru·,f''> ~ ais..o rleltver tn l e~~e- 3 !.tatement ot the amount of such incre.ls.e attu he Premtses. ~od showing JO 

rn..rH'>-e' 1n wh ... h ~u<:h amount w:.r.:. o..otnputed If the term ol th•~ lra~ 5.-h.)tl not expne cuncurrenrly w•t tioon of th• 

8.3 tns.ur 01 nce Pohcth. ln::.ur3nt..e ~~~u"et.l hcreuntler sh.JII be ro cumpan•es fdted AAA or better tn "Bes.t's ln!.ur~nce Gutde". LPS:Sff' shall de-hvtH" to 

Las.or coptes of poliCie-S- of h.ah,ftty m~uranct> r~qu~te-d under Paragraph 8.1 or ce-~1ff1Cates. rvadencmg the existence and amounts of such insurance wtth 

l0!.5. payable clauses s..att5ol.xtorv to Lessor No such poltcy sh.dl he cancellable m subje-ct ro reduction of coverage or other modrfl~tton e)lcept iJhM ten 

tlO} days' puor written nottce to Le~r leSS-e'e S-haH. wtlhtn 1~n (10} days puor to the e•pilahon ol wch pohcle~. furms.h LeswJ wilh renewals. Of 

"bmders .. thereof, or le-swr may order s.uch 1nsurance and charge the cost theteof to Lessee. which amount s.hiitl be payable by Les:sea upon de-rniJncL 

lesse~ shall not do or pe:rmtt to be done anyth•ng whlch shall an"Valtdate the inwranu poticte~ referred to 10 Paragraph 8.1. 

8 4 WiJiver of Subr~tion. Lessee and Lessor each hereby w..tlvt!$ any and all r}ghu of recovery asainst the other. 01 ~1nst the officers. 

employees, agents and rept"tts.entatrves of the other. tor los-s. oC or damaqe to such waiving parry or tiS property or the Pfopertv of others under Its 'ootrot, 

vvh&H! such tos.s or damage 1s mwred against onder ;my msurance policy in force at the time of such loss. or damage. les.s.ee ~ lessor shall# upon 

Obtaimng the policies. of msurance requited hereunder, gtve- notke to the •nsurance Ufner or carr•ets that the foregoing mutual w•lve-f of 5Ubfogation is 

conta•ned tn this Lease 

8.5 lnd•mnity. Less.ee shall intJemntly and hold h.Hml~ Lessor hom and ag;unst anv and all cliJutlS arising hom lessee's use- of the Premls.e-s~ Of 

hom rhe conduct of Lessee's. bus•nes.s or from any activtty. work or things done, permttled or wHered by Lessee in or about the Premises or elsewhe•o 
and shall further mdemnity ~nd hold harml~s. lessor hom and agams.l any and all claims ans•ng from any breach 01 <Mfault in the performance of any 

obhq:lfton on L~'s n<ut •o he netformMf umler tht!' tcrmo;, of this lea~. 01 ans•ng lrom a,ny negligence of the lessee. or any of lessee's agtnts. 

conuat:turs. or employl.'"e~ .... ,~ ltOH• dtH.f .ty..J-~fl$1 Jll co:.t:., .•ttornt:y':,. let~ .... t!'liJ~n~ • .u•tJ hJlhhtic... u'r.uur.-d tn the defen~ ul any s.uch cla•m or any &Ctton 

or- proceeding blought thereon; ctnd 10 ca~ any actton or p•oceeding be- btought ag..ttnSI Les:!.Or by reason of any such claim, Lessee upon notice from 

Les-s.o• shall defend the same at les.s.ee·s e"pen-s.e by couns.el.s.<tttdactory to lessor. tes.s.ee. as a marerlat part of the co~deration toLe-nor, hefeby 

assumes ;til usk of damage to property or tniury to persons. tn. upon or about lhe Prem•ses arising hom any cause and Less-ee hereby waives •U clairnJ an 
r~t thereof against Lessor 

8.6 Exemption of Lessor from Li~ility. u~~e hereby agrees that L~' shall not be liable for Injury to lessee's busine-ss or any loss of inco""* 

therefrOm or for dam<tgt to the goods, wates, lllef"chand•~ or other property of less.ee, L~e·s emptoyees. ;rwlte-es, custofl"lers, or any ot~ pe-rson In 01 

dbout the Preml~s.. nor shall Lessor be liable fm injury to rhe pers.on of Lessee. Le-sse-e's employees. agents or contractors. whether such damage Of injury 

ls caused by or results hom fire, steam, electrK:uy. gas, water at ram. or from the- breakage, leakage, obstruction or other defects of p:ipes, sprinklet's. 

V1mes. apphanc~. plumb•og. a~r condihomng or lightmg h• 1\..Ht-!>, or hom any other cause, whether the said tbmage 01 ;o;ury results from conditions 

(

·ng upon the Prem•se-s or upon oth~r porhons. of the bwlding. ot which the Premise~ are a part, or from other source-s or places# otnd reprdless of 

)

the tause- of such damage or in,ury or the means of repatring the same is inaccHStble to les:s.ee. Lessor shall oot be liable for illlY ~ art~ng 
act 01 neglKt of any other tenant, if any. of the bUilding m which the Prerrnse-s are located. 

,-.._ _ a-ge or Destruction. 

M 1 •m•- nwr u Ject to t e pt'OVtSJons o aragrap ~ 1 t e remLSeS are a sue mage we». Ca\.1 a c 
under i!Jon ins.urance policy roqui•ed to be maintained pur want to Paragraph 8.2. Les.sor shall at Lessor's: expense ,..pair such damage 

r~son~h ssibfr: and th1s lcct~ :.h.-11 conttnu~t m tutl Ioree- ;1nd etten. 

9.1 Part! ~~-Uninsured. Subject to rh.e prov1s.~0ns of Paragraph 9.4. it at any hme during the term hereof the Premises damaged, except 
t act ol Lttssee, and such damage was caused by a caw <thy not cove-red undet an insurance pol ley req · to be malntained by 

lt"SSOJ pursuant to Par h 8 2, Lessor may at L~r ·~ opt•on etther (i} utpalr such dam01ge itS- soon .n rea50nably possibl essor"s ex~rKe. in which 

' " "'"'"t th•> Le&>O shall conhn lull lmce ~nd ellect, o• lio) g>ve written notice to lessee within thi•tv 1301 days alter date of the occurrence of such 
damage of lessor·~ iotenuon to c el aod ter~unate th•s Lease as of the date of the occurrence of such dam the event Lessor etects. to giva such 

I 

no~tee of L~SSOJ·s 1nten11on to cance_l term•nate thtS Leas.e. LeS!oee shaH have the right ~1thin ten tlO) s after the receipt of such notice to g•v•. 

Wfltlen nottce to Lessor of lesse-e's 1ntenH to repair such damage at"less.ee's expense. wv•thout reim sement from l0"$50r. in whfch event this Le~s. 

shall conunur- in full fmc~ .ond P.flect, <Jnd L <;.hall ptoceM 10 make soch rep.,lfs as. soon as n.ably posslble. tf Le-s.see dCJoe'S not g-Ive such notj,ce 

Y'WIIhm such tO.tJay p~t~u<J lh1s. LeJ~ shd-11 he c:~ncdl tf te-rmuldthl as. ot the dette of the oc enctt of such da-IT\Otge. 

~ t total 0HlruChllJ\. If .•t <-~llY lutw chlfu~-tJ lht' h· ht!1Ptrl tlu.• Pr~m.vt-, _,,,. l . tv tf~.unya"l hufH pny c:~u~ whethur or no1 t':"Ov&rftt1 hy tht! 

m~urance tequ••etl to ln.• mJJIIt.oine.J hy l1.~• fUll~UJIII 1u Par h 8.:! hndut.h ~ny WIBI Uestru..:t•on r~tquJred by any authouted public authOf•ty' 

thl!:.lf'.t~ 'ihall aulom..tt•cally tf!rnunnte ct!:. ol lht date of such total uctio 

9 4 D~ma-ge Ne~r End of Te-rm. II the Prern.se--s .ue parttally destr 
iH Leswf~ option canctl antJ tf'rmu)dh:! lht'!l. lea~ as of the date 
r1o so within 30 d<tys .thf't thf' date of occo,.e-nce of such rtam· 

9.5 Abatement of Rent; L~e-·s Remedu~·s, 

r damaged during the las.l st" months. of the- term of thts Lease. Le$$0r may 
such damage by giv.ng wrinen notice to lessee of Lessor's. election to 

(al If the Prem•se-s are partially dhtf or darnaged and less.or or Less.ee repairs o stores them pursuant to the provisions of this Article. 

the rent payetbte hereunder for the per10d du g wh1ch ~uch damage, rel)a•r or res.tor<Jtion continues 11 be abated in propornon to the degre-e to which 

lessee's u~ of the Prem•s..es. •s 1mpnnt'd ept for abatement of rent, if any, Lessee shalt have no clatm a Lessor for any damage suffered by reason 
ol any !>I..H .. h daflk.Jyt!, Ue~uut.tron. ft' 

(b) II lessor sha obhg.tted to repau or restore the Prem1ses under the provrs.tons of th•s Pat .:.graph d shaH not commence such re-pair 

or r~toration withtn y-s_ after s..uch obhgatrons shall accrue. lessee may at L~'s option cancel and terminate th1 ease by gtving lessor written 

not tee of lf!'S.'S.e"e·s e ton to do so at any ltme prior to the commencement of such repair or restOJation_ In such event this Le atl termioa.te as ot the 

date ot ~uc.h n e. Any o:tbatement m rent shall be computed as provrded 10 Paragraph 9,5(a) 

9 6 ermin•tlon-Advutt:e Payments. Upon term.nauon of ttus Lea-sa pursuant to this Paragraph 9. an eqoiU~ble ~justmen 

ron. nu..g advance rent ~nd any odv.tnce payme-nts made by L~e to lessor. les.s.or shall, in a-dd•tion. return to Le-ssee so much of Le 

10. Re-at Pro 

10,1 Payment of la" Increase. Lessor sha-ll pay all real p1operty taxes. apphcable to the Premtses.; provided, however. that Less.ee: shall POlY. tn 

olddtttor. to rent. the amount, 1f any, by wh1ch rt-af p1openy ta•es apphcable to the Prem•ses increase over the flscalt~x year 19 77-78 _Such 

payment s.hall be made by Lessee- Within thuty {30) dayS- after receipt of lessor's written statement setting forth the a-JnOUnt ot such tncre.as-e •od the 

H:"a!I.Qnabte- computalton thereof. If the te-rm of th1s leas.e shall not e•pire concurrently with the exp11a1ion of thtt ux fisc..al year. Lessee~s Jiabillty tm 
ncreased ta)les for the last parttal tease year s 

a roperty" T.-x. As u~d her ern, the 1erm '"real property ta"·· shall include any form ot as:se:ss.rnent, hcense fee. commercial 

rental tc.11., le"Vy. penalty. or ta)C (other than anhe·ntance or ~tate ta)l6). tmpos.ed by any authority ha"mg the dl-rect or indirect p.owotK to tait. indudmg 

any City, county. s.tate- or let.Jeral governmenr, or any s.chouf. OJQfiCultural. hghtmg, draroa91t or other- tmprovement distnctrherttOf, as against any legal or 

eq01tabl~ .ntere-st of les!:.Dr m the Pr~m•ses or m the rf"'al property ol which the Premises are a part. as against Lessot's right to rent Of" othe-r incoflW 
ther~hom, 0' a!. ag.amst l~r·s. bustn~ ot leasrng the Premrses 

0 3 Jomr ~5ment. If the Prem1~ are not separately as.s.es.s.ed, Lessee's ltabilu_v shall be an eqwtable proportion of the real proper. ty raxes for 

he L,nd and •mprovemt-nts tncluded w11h,n the td~ parcel as.s.es.s.ed. such ptoportton ro be detetmtned by Lessor lrom the- respecuve- v..tuations 

c~~~~s;v~ss.o•"> -"" ~h~et~ Of <;.UCh other •nh)JtnattO•I as may be re~sonahly av<ul3hle. le-s.sor'!i re:asonebl• dete-rmination thereol, m good taith. 

10 4 Ptr!>-Oru!il Property Taxn. 

r •. d Les~t." sh-.U P"'V PIIOJ W delm~u..-ncy .,11 ta:af'-!:. a!.SP.'S!.-ed ..tgamst and lev1eU upon trade fixtures., furms.hing~. equipment •nd all other' 

PH'>0''"1 propeny of le>:<.e~ conta•ned tn th\.· Premt~~ or t:l~ewhere When poss.tble, Le~~ shaU cau5oe s.atd trade fixture:-.. furmshmgs~ eqotpment and ~• 
01hc-' pehon.tl property to tit" d!>!>eSsed and hdlt'1J separatt"ly from tt".f' real pro~rty of Lessor. 

lhl If any uf le-.. .. f'e's ~..:hd personul propt'rty ~hall be- assessed wah les!>or's reai propt>rty. Lessee shall pay L~or the taxes attrtbutable to 

',....~·~"'~ ""'"hm 10 doJ·.,-s .;lte' •>':-Cf'•Pt ol a wfltten :.tatenwtH :>etttng tonh lhe taxe-s apJ.)hcable to L~'s prope-rty. 



·... Uhhht"'") l ··v •• ,. >~h.•ll p .... l.u .til ""'······. IJ-1> IH'.tl j,.,tn j'>IWH. tt·l .. nhon~ .lfld Olht-"1 ollhl·~ Jl)d ~JVICe~ >uppl.ed ltJ the PrenH!,t'!:>. togelht"r w•th anr 
t .~ ....... lh··•f'UII It "'Y ... H. h ..... , ... 11 f''). ,If\" nul ",('J.ldl.ltl'ly 110\:"lt'll'ol ,,, ll:"-:.::.o~~. l••-.-.t.•t.• -:.h.lll P·•Y 3 fl!..lWO • .VIc prunol\•un to u~..· dPI""tmoned hy lr~r of,.. I 
, "'·•·l~"'). ,uu•tly rnt·l.:t"'d w•lh •Hht•r prem1!.t'"';. 

l2'. An19nment and Subletting. 
I! 1 l Conj,Cnt R~4u.,ed l t'v.Ct.' -.h.ttl ••·•I v 11 ioonl.n•ly 1H l~y 1tpo•1,tlU.)H til I.J~ .•S.'>•':}O. trJn~fr-f. niDfl'J~'I!. ~ublt"t. 01 olht·•w•~ tr&n~fe1 0

1 

t-o• u•nber ..all~;;:,: f>>'rt of l>;"-.~t'·., m.tt."ft""'t .,1 thr~ l c.•w ur 111 th~t Prenu-.tl, wnhout Le~1 '5. pooJ wouen con~ot, whteh Lfr$.'5.0r !.hall not unre~lsonabl~ 
/~uJhhnld Any .Jfl••nlptnl -~·-··•lfnnn'OI. &r.•m.ler. motl~.·t.lt'. ~'Ot umhr.:mce- or wblelltoy vv•rhoul wch const>nt s.hillf bE' vo1d. and shall consl•lute J bte.Kh o 

f 1 :·~·~ No H'l!"l~.,.~ ol le~• H~"'!:J...IIdlt'v> .,t l•"'.-...u-., •fH'>t'nl. nH ).Ublcttn~ o• .r»•~fH'Jwnt ":.h.1H rele.-!>R L~:-.ee of Lt~~e·~ ol.JI•~Jt•On or ~Ite-r lhf! 
\ '''·"'V ~ ... 1), 111 -y ol l";'~:.et' 10 P.JY the 1ent •. uotJ to pertu•nl .,11 ott•er vbhgat10n~ to be pe•lormed by L~e here-undf!f The acceptance of re-nt by les.~r 

from .,ny other pt'f!:>on -,.h.,U not be de-t>merl.IO b~ c1 WJtvt:>r hy Les~1H of ,;my prov1:.10n here-ol Con~nf 10 one ;,;!.5-tgnment Of 5,ublett•ng !.haH not bt- d~med 
o.Un!.~'•lt 10 Jny wt.hcqut""nt ,J:.s•ynment or -:.uUiett1ng 

113 Attorn•v·~ Fee:>. In the I:"Vt'Ht tho~l Lt:>:s.s,ot ..,hdll ,_ons,enl 10 a sublea~ or a~·gnmt-nt under Par.Jgraph 12.1. Less-ee- >hall pay L~t·s rusonable 
, 110,.lt'y> tee-s. not to ell(.e't'"tJ S 100 ,ncvtte-d .n connect ton w•rh 9" .. '"9 such conse-nt 

13. Defaulu. Rem~u,es.. 
13 1 Def~ulu. The occurrence ol any one or mo•~ of the tol1ow1ng events s.half constttute a matenal def~lt and breach of tht~ lea5-e by lessee· 

Ia I lhe v;)CatHly or .;~hantJonm~nt ol the Premrs.es. by Le~~e 
tb) lh~ ta 1turr by Le~e 10 mcke any payment of renl or anv other payment rt-4utred 10 bf!' made by Le~e ht-reunder, as and when dur-. 

v1he1 e ~u:::h fadure .,h...,ll cont•nue for a peuod nf thff!'t day5. after wtltten notJ.Ce thereof hom Lessor to l6S-ee 
rc, Th~ f,o,h 1 r~ t,,1 l e<;<,el• 10 oh~rvt or pcrfn,m .tny of the cove-n;lr\ls. cond•t•nns or ptovt.,tons. ot th•s l ~a~ 10 be obs.e•ve-d or performed by 

l ~ . ...-... tllh•·' ll">.<~l , 1 ,-._,.,._r~i•··rl ,q p.uJl}'JI)h lh) , 1tu 1v~. wht~re- -.u"-h latlufe ~.,11 t..POitHul:" h.>r _. pe••ud uf 30 d .. ys .titer VYf•lten nultce h~~t·of fro•n L~r \0 
t ..... .,... ..... : pruvul.ed. nu-._.,., . .,.~ 1 _ 1n.ot 1J Hl'" n.oturr• ol Lt'"So;.• o: '!. d•:l.•uh ,., '!.Ut:h th.)t nu)J~ thJ.l) )0 d.ty'!> .He ft'.I~O-dhly let,lUIIt'd l01 •1:) cure. then Le"S.See shall nOI 
I~· ,j...-f'rnoot 11 , I lot""' tfo·l •••II 11 I •--.·.t·t· tooOHYl~th ·~•I '-'" h 1 ,.,,. \.">tolhon ·~uri )0 1l.1y J-,.'"fu~l.ln•l lht'lt>.JfH:'I llol.l)l•ollly plll...PCuU!·~ !>OCh Lurt- 10 t::t)mpleltOO 

1•11 ld ltn· ,,._,I. "·•I l•v 1 .--.·.···· ,., .u•y ,,..,.,.,_,, '··"I"'"'""' "' ,,..,.,.,,,, ......... J' ''" "' '"' rho· •··•n·fu ,,ft.''"'"''"'· (n) th., I.Ju .. J 1•)1 u-f ·'!}--''"..,.' l..:~·._ 
ul '"'f)t'l>ltOil IO h..tvo-' Lt''!o-~l·t• •• ciJut.fy-t.-0 ,1 t)...tnkrupl t)l .1 l-)r"ltiHHl for teOtg.tn•Laltun or ilrran~menlurldeo• ~oy Ia......, rei..,J•ng 10 bdnlo:ruptcy (unl~1. tn th~ Cd~ 
ot a pettlton hlrt.f :.g.1.n-.t Lt'·.'>t'e. tht' s..Jme ~~ l..h5.mt!t<~et) w•thm 60 d.)ys. (ud thi!' aVJ)O.ntmr-nt of a trusiN" or recen .. er to take pos.s.&~ton of ~ub5.Un11ally all 
ol lt!":.~'\·':.. .1:1~h luo.."'olt!U ·'' ahe- Prcm•:.e:. n-• of Lc-!.:.•~·:. onterp~t ,,.. lh•s. lt-~. whMe pns.">e~s.•on ts. not re~tored to lt!"Ss-tf" w11t-un 30 day~. or tJv) th• 
dlto:~chm~ent. t'llt'cunon t.H other 1ud•c•o.t >euute of s.ub!!.tdnHally aU of l~se-e·s a~ts located al the Prem•ses. or of Le-s:s.ee's tnteren •n this L~olos.e. where 
!:>uch se•.rure tS not dis.chargetl w•thtn 30 days. 

13 2 Remedies. )n the e..,ent of any wch mate••al d~fault or brt>.:teh by LeS!!.-te, L~r may i.H any ume the-r~fter. w•th or w1thout not•ce or 
UernanO and 11v1thout limit my leS'5.0r to the e)l.erc:•s.e of any r.ght or reme-dy whKh le"S.!>OJ may h.:we by reason of s.uch default or breach 

(al Termmate Le5.5ee's righr to pos.se-ss.ion ol the Premts.es by any lawful means. in whlch casr this Le~ ~all re-rmmate and Le-s:!.t-e !.half 
•mmedHttely ~urrender poS-!:o~S-!:oton of the Prem•s.e-s 10 LesM:.T In such event lessor shaH be emitted to recover hom Les:s.t-e a.H dam~s. mcurred by Les.wr 
by re.,wn of L~e·s deli:ltult lf'ICiuthng, but not hmiCe-cJ to, the cost of recovering po~~on of the Premts.es; e•pe:n:s.es of relenmg. including necessary 
re-novaiJon aood alteration of the Premi~.re..r..onable auorne-y·s fees. and any real ~t&lt c.ommiSS.tOn actually patd; the worth at lhe urne of award by the 
~.:out t ha..,mg 1uusdtetion rhereof of rhe <~mount by whteh the uop.:.•d ren1 tor the- balance of the l*'m after rhe time of wch award e"ce-e-cts the amount of 
~ch rental lOiS- for the s.ame penod that Lt~ proves could be reasonably avoided; thal portiOn of rhe leasing commission p~:id by Lessor pursu.-nt IO 
Art~cte 15 apphcable 10 the unexptred term of th•~ Le-ase_ Unpatd mstallmenu ol rent or oth-er sums shall bear interest from the dar~ do~ at the rate of 
l~ p-er annum In th~ event l~e shall have abandoned the Prem•ses. Lessor shall h.:we the option of ti) retaking p0$se-s.s.-On of the Premises and 
rHove-ung from lessee the amount specified in this Parayr<t~ph 13.2(a). or fiJI proceedi09 under Paragraph 13 2(b). 

tb) Mamta•n Le"'-S.ee's fight to posseSSJon m whtch case th1s Lease shall commue in effect whether or not Less.ee !~.hall have abandonro 1he 
Premt!:>es. In such event le-ssor s-hall he entitled to enforce alf of le$.5.0r's nght'5. and renledie~ unde-r this Lease. including rhe right to recover the rent as •t 
becomes due her~unde-r 

lei Purwe .my Olher remeUy now or here<tller ;warlal>l~ to lessor untJer rhe laws or IUd,oal de-crs.ions of the Slate of Cahforma 
13.3 Oebult by L~~S.StW. Lessor shall not be in default unless lessor fails to perform obJi9CIItions required of lKSOr within a reasonable time-. but •n 

no event later than thtrty (30) days after wrjtten nohce by Lessee to lessor and to the holder of any hrst mort~ or deed of trust covering the Pre-mfs.es 
whose nctfTle and address. shall have the-retofOJe been furnished to lessee- tn writing. specifying wherein Lessor has failed to pe-rform such obti!Ption; 
PfOvtdetJ. howev~r. that if lht- n...ture of lessor's obhgahon tS such that more than thrny {30, days are r~uired for performance then Lessor $hall not M 
1n default if Lessor commences performance- wHhm such 30-day penod and thereafter dihgentfy prosecut~s the same to compjetion. 

13.4 Liite Chargel. Le--uee hereby acknowl:edges rhat late payment by Lessee to lessor of rent and other sums due hereunder wtll caus.e le-ssor to 
•ncur co~ts. nol comemplated by rhts Lease. the exact amount of which wJU be e"tremely difficutt to asce-r-tain_ Such coMs includep but ate nor hmtted to. 
proc~rng and a-ccounling charges, and late charges which may be imposed on l~r by the terms of any mortgage: Of trust deed covering the Premi.st':$. 

~Qrdmgty, rt any mstalttl'lent ot rent or any other sum due from LHSH- shMI not be recet'Wed by L~ or Lessor"s designee- within tan t 10) dJJy1 ehe-r 
\ amoum shall be due, Less.e-e shall pay to lt'SSOf a t.lite ch¥ge equal to 1~ of such ovetdu. amount_ The parties hereby a-~ee that such late charge 
1.-~nts. a fo:m and reasonable e-s.rlmat~ of the cost1lessor wifl incur by reason of lare payment by Lessae_ Acceplance of such late charge by Les5-or 1~aH 

no e-ve-nt conr.htute a waiver of Lessee·s default wtth respect to such ovetdue amount, nor prevent Lessor from e:aercfslng any of the other rights ~nd 
temedlt'S gtanled hereunder. 

14. Condemn-ation. If the Prerruses or any portion I hereof are taken under the power of emrnent dom.ain .. or sold under the threat of the exHclse of sa:id 
power I all ot wh1ch •re herem catted ··coodemnation"L this Lease shaft term&nate as to I he part so taken as of the d•te 1he condemning authotity takes 
l•tle or possessiOn. wh•chever tirst occurs If more than l()%. of the floor area of tha •mproverne-nts on tM premiSft. or mote rhan 25% of the land area- of 
ll'l-t- Prem1s..e-s, whtch IS not occupHKi by any Improvements. is taken hy conde-mrnttion. le:s.see may, at Le-ssee's option, to be e•erci5-ed tn WJitlng only 
w11hm ten (lOJ days afte-r lessor shall have gn..en Lessee written notice or suc:.h taking lor in the absence of such notice. wtthin t~n ( 10) days ~her th• 
co.ndemmng authority !.hall ha..,e taken PO$$eS.S.•on) terminale this Lease as of the date the condemning authority lakes such pos.s.ess.ion. If Lessee does not 
tetmin.ate th1s Lea:se in accordance with the 'foregoing. lhts Lease shall remain in fun force and effect as 10 the PQI'tion of the Premises remaining, exci!J)t 
rh.dr the- rent shalf be reduceri m the propor1100 rhat the floor area taken bears to the total floot ateZt of the building situated on the Premises.. Any awatd 
lor the , .. king of all or any part of the Premtses. under the powe-r of eminent domatn 0-1 any payment made under thr•a-1 of the e-.xetc1se of such powet 
-.n.oiiiJoe th•·tnHfH'ffy of I c·.·.or. wh1·thm '>U' h :tw.Mfl o..hatl tw mad~ ;tc;. cnmpens.a1inn lor tJiminufiOn tO v<~lue of the l-easehold Of fo• lhe taking ot the fee, or 
.-.. "~'IE'J-.Int.:~ darn.~!.: provuJP:"LI. how•~!!•. that l ~ee :Jlalll>e enttllt-d tu .my ,,w.,rd h.>• lo~:o. of or tJam.-.ge to Les.s.ee·s uade hxtvr~ anU removilble personal 
property In the ~~ent that 1lu~ le.a::.t' ''out lt--ffHJtldtctJ hy tP..<i!.-0" Ql :.och t:unt.lenln.•flon. Le~s.or s.h;JII. to the- t-•tbnt ot st.-'·\fet.Jnce damage\ rece•ved by 
I •·v.ou •n • ,,, ...... , '""' w11h ·.u•_h r:tHl-tl•·rnn.olt•HI. ti!J).nf a11y ti.HH.II~ ••• till" Ptmnt~:-<> t:;,~U!-of't{ hy .. uch t.Uf'Mk~n-.tl.ttKlH ttJtC:f"J\1 to the f'txtent th.ll les.!..e• h.o~~s M•n 
1 L'ttJiltu•..,lrt.J tlu:•dut hy tht: cutoll.lt."tnn•ng ... ulht>rtty LL'!.~'t' ~~.-1, YfJv any • .unount 10 e.-..c~ ol sut.'h ~erance da•~. • requtred. 10 complete- such repair. 
15 Broiler·, Foe_ Upon •oewo.nn ol rh>< '-'"~ hy horh "'" f l"'-'Or >hall pay to __ Jnclustr!al S~cupJy Jle!J.l EsU!te . a 

1 •. ~n>t!ft •r-.•1 l''>Httt" luoi<•·r. '"'11'1'- ol ~ J ]fii!IJ:J/tr1. IP.t htnker.t~p~ ~vu:t...,_ hP.tt!lnfore rcntfetPd l~r futrhe-r "'!JIIle-<;. rhat 1f le~e ••erct~e'
... "Y op1•on yt.-nt~•l he-tt.•,o ,,, .• ny OPI•un ~ltst~nl•.ally "'""'a' th~re-10, etther to c.-..tcnt.J rhc h~r•n uf lh•::> Lease, 10 r~ 11ew lht!l. Lt'.b~. to purcht~~~se sa•d 
p,t'JHtS-e-:) 1H any I)Clff 1hf'1cot ,..,nt.J/or dHy ati)<Kt:nl property whtch L~or may own or .n whtch Less.or has an interest. or any other optton granted hHein. 
ur ,f :..ud btqki'r 1s I he proLutlfl9 t:~u~ ol .my or her tease- ur sal~ eniPrNJ into ~lwP.P'n th~ panws penaming ro rhe Pre-m1le' and/or .1ny adjacent p-rope-rty 
•n wh•ch lessor h.,s an tntetht. then ctS 10 .-ny of s.iluJ tr .. msactions. Lessor ~.ttl pay wid b•okeJ a Jee m at::cOfdance with the ~hedule of s.id broker 1n 
dfect at the t•me vi execuuon of rhts lease. lessor agre~ to pay sa~ fee not only on behalf of Le-s50r but also on behalf on iJny pers.on. corpoctrilhOn. 
a~s.oc•auon. ur other entity having an owoe-rsh1p 1nterest 1n ~·d •eal property or any part rherl!of. when such fee t!. due- her&under. Any transferee of 
less.or·s •ntere-st tn thts leas-e. hy accepting .an .)S!.Ignmenr of such inter~t. shall be deemed to have assumed Lessor's obhgauon unde-r this Paragraph 15. 
S.ud btoker shall be a thlfd party benefrctary of rhe ptO\Irs•ons ot th1s Paragraph. 

16. Gener.-l ProvtS.IOn5.. 

f 6 1 Estoppel Certtr•cate. 

1~1 L~e shall a1 .my Hill~ u~rm not I~ than t~n flO) days· ptiOf written norrce lrom lessor e•ecute. acknowl~ and deliver to Lesso• .. 
~t.,temenr m wrtHog Itt cetllfy.ng that tfus. L_eas.e •s unmod1fted and 10 lulf force and eltect (or. if modthed. starrng the nature of such modiflc.aotton and 
cetttf...,.ng that tf-us. lease. as so mod•fted. 1s m lull force and effect) and the date to which the rent and other charge-s ~1 e paid in iKfvance, •t anv. and (!i, 
aclo:nowtedgtng th.:H thete are not. to l~e·s know_ledge. any uncured defaults on the part of Lessor hereullder. or speci-fyfng such ckfaoutts 1f any are 
£.1dtmed Any such s1a1emem may be CUflCIUSJvely rehe-d upcon by any prospective pmchaser or encumbr:mcet" of the Premis.es. 

tb) l~s.ee's foulurf! 10 dt-hver >uch ~tJtement Wllhtn wch tJme shall be conclu5.tv(> upon Les~e li) that th•s Leas.& IS. tn full force a;nd elfaCl 
"·"•"thou I mOOthC3tiOn ,-,.c-~t .,., may ht: repr~ntcd by L~~r. lu) rha-1 then· ::lff> no uncure-d defa-ults. on Ltuor's performance and (iii) that not moJe tha~ one month"~ 1ent hos. heen f).JuJ m .-d .... once . 

fc) II Le-s....or des•rPs IO ftn.:.nce or rettna-n..:e the Pren<~s.e~. or any part thereof. Lessee hereby agtees to delt\ler ro any lender designated by 
Lt":)S.OJ wch ltnanr.:.ll statements of lesse-e as may be reasonably requHed by such lender Such sratements s.h~H tndud& the past three years" hn.anctal 
>L<Hements of lt~e. All S.Ut.h ftnancJ<tl >tate~t:) sh.J:II be •ecet'Wed by Lessor 1n confidence and shall be us.ed only tor the purposes here1n set tonh. 

16 2 lt~M)r·s Liability. The t~rm .. L~or" as used herem shalt mean only the owner or owners at the time- m quest•on of rh~ fe-e trtle or a les.see·s. 
•nrete:!>t tn tl gtound lea~ of the Premtses, and ellc;ept as e"pr~ty provide-d in Paragraph 15, .n the event of any traosfet of wch trUe or interest. Lessor 
here1n _named land m case of any wb~uenr uans.ter5. I he rhen granrorJ shall be relieved from and after the dare of such trans.fe-r of all llabihty itS respects 
I ~-·0r ~ obhg..ttton..._ thereafte-t ro he perfmml':d. provKied that any funds in lhe haod1 ot lt$SOr or the than grantor at the rj;me of wch trolonsfer. in which 

h.K Jn HH~hr. shall he dehvered to the grantee The obhgatlons contained •n this lectse robe ~formed by Lessor shall. s.ubre-ct as efore-said. be 
9 on l e':>.Wr '.. s.ucces::.or~ ;:,nd as~•gns. only dunng the•r respect•ve peuods of ownership. 

~.•ltd•:~ ~~ .. ~:"';~~;·~.v~ .... ~~:n ·~;;:~~~~..,. vt .my t.HOVISIOn of tht~ lea!>e as dete;mmed by a court of comperent fUttSdlcr•on. shaH m no way aff•ct the 

16 4 lnternt on Pa~1·due O~igatiom. E:cc.ept as e)I.PI"e-ssty herem provtded, any amounl due to Le-ssor not paid when due sh-ell bear mterest at 10% 
per .)nnu•n from the dale due Payment of such mtt<rtst :J-tafl not e•cuse or cure ~nv defauft by Lessee under this Luse. 

I b 'J TIme of E ~~OCt!. rIme , ... ol lh~ e:.~nce 

1 ~. 1, COlpiiOO~, At tu It> .u•d p.H"~t.lph r..tpt•oo-. .lfl' not .t p<-ttf he·n•nl 

l'l I lncorporJIIOn ol Pno• A9'"etc"m~ou. Anl~ndmenb.. lh1:!> le.t:.c- cont.uns all ,;ylo;;-o:Hu:nn of Jht:> JJ.tfiJC.., vvtth 1e-.. pt:'t 1 ru any mau..- rnenuoned 
t ··•· ''" r~., ptdu "Jr•·cJnt"nl ur undet"-l<l••t~hng peri.JtOtnn ro any such matlf"f shaH U!' effet:tavc Th,~ Lease may ho mod1f,eU 1n lo'llrtUng onty. signed by tne 
~~ ,,.,,. nrett"'•' .• r th~ 11nu~ of the: mOdlhCiHtOn 

() 

() 

0 
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EXHIBIT "A" 

Thi s E:'(hibit "A" i s hereby incorporated into that 
certain Stnnd a rd Industrial Le ase entered into by and, 
between CALIFORfiiA PORTLAND CEMENT COMPANY and PACIFIC 
COAST ROOF CORPORATION, dated Augu s t /t'lir, 1977. 

17. Le ssor agrees to remove all debris from the 
property and to rough grade same. Lessee hereby acknow
ledges t hat Lessee is aware that the property is !illed 
ground and that if said property sinks, Lessee agrees to 
and Hill fill and level said property in accordance with 
applicable law, ordinance, code or regulation. 

18. Lessor agrees to pay for the installation of 
natural gas lines and meter and water line !or the trans
portation of potable water to the property, provided any 
and all plans and specifications and costs therefor shall 
be a nd a re subject to the prior written approval of Lessor 
before Lessee begins the installation thereof. 

19 . Les see may construct an office building upon the 
property s ubject to this Lease, at Lessee's sole cost and 
expense. Le ssee agrees to remove said office building at 
the termination of this Lease including any and all found~
tions a ssociated therewith all at Lessee's sole cost and 
expense. 

20. Les see agrees that any and all improvements, 
including the above-mentioned office building, which Lessee 
sha ll ins tall upon the property, shall conform to any and 
all applicable law, ordinance, code or regulation and any 
and all permits necessary for the construction or installa
tion of said improvements and/or structures shall be obtained 
by Le~see at Lessee's sole cost and expense. 

21. In the event Lessee abandons the property subject 
to this Lease, Lessee agrees that any and all personal property 
left upon s aid premises shall thereupon become the property of 
Le ssor and Lessee agrees to and does hereby relinquish all 
right, title and interest thereto and does hereby indemnify 
and hold Les s or haYrnless for any action Lessor may institute 
regarding said personal property. 

22. Les s or agrees to pay for the installation of a 
septic t ank upon the property at a cost not to exceed $1100. 

23. The minimum monthly rental for each consecutive 
3-year period during the term of this Lease shall be adjusted 
commens urate Hith increases in the Inde x of Consumer Price s , 
All Items , Los Angeles Area (1967 = 100), as published by· 
the Bureau of Labor Statistics, United States Departme nt of 
Labor. The mcnthly rent a l due hereunder shall b e adjusted 
effective for each successive 3-year period during the term 
here of as follows: The monthly rental recited in Paragraph 
4 of the Lease to which this Exhibit is attached shall be 
applicable from September 1, 1977 throug h August 31, 1980. 
Thereaft e r the monthly rental for each successive three con
s ecutive year portion of the initial term of this Lease, or 
as it ~ay b e ex tend ed , s h all be adjusted in direct proportion 
t o the total increase in s aid Ind ex which shall have occurred 

l. 



( 

in the pre ceding thre e consecutive year period between 
the month of July, which directly preceded the applicable 
three cons ecutive y e ar period and the last month of July 
within said period, provided such rental shall not be 
increas ed in exc e ss of 15 per cent. 

24. Les s ee is hereby g ranted the option to extend 
the t e rm of thi s Leas e for an additional 5-year period. 
During the term of any s aid extension the parties hereto 
shall remain subject to the same terms and conditions, 
including increas es in the minimum monthly rental as above 
mentioned, provided Les s ee must give Lessor at least 60 
days• prior written notice of Lessee's intent to exercise 
said option before the expiration of the initial term of 
the Lease. 

Agreed to and accepted this ~day of August 1977. 

LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 

By mll~.c~J~ 
LESSEE: 

PACIFIC COAST ROOF CORPORATION 

0 

(") 



~tanoaro 1aau~arun Lease 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

'f('_),.. Th•s lea!.e, dated. tor reference purposes only, ___ Fue:IhlTUOJ.<aurycy _ _~.2:.._ ___________ , 19___16 ts made by and 

between Cali-foTnia--P-0-Jtland-Cemoot---~~--~~-~-~-
--------------- therein called "Lessor") and ___ !..C.Jet!l.:c~ilLJC...d.Ju~S>Jhwe=nL... __________________ _ 
-----------------------------------------------{herein called .. L~e"). 
2. Premi.s.es. Lessor hereby leases to Lessee and Lessee leases hom Ltssor for the term, at the rental, and upon aU of the conditJons set forth hereto, that 
cettaln real propefly SJtuated 10 the County of· J,os Angeles State of Calitornia.commonfy known as--------

Portion of Lot 12 and Lot 10 of Bl~ Tr. I 9329 : 9403 Glenoaks Blvd. Sun Valley 
•n<lde>cribedas Aprox. two acres of ground with aprox. 300 feet on Glenoaks Blvd. and a debth 

of 290+- feet 

Lessee to have occupancy upon signing of a formal lease and paying the $1, 000-'-._0_0 ___ _ 
~id real property including the land and all improvements thereon. is herein called .. the Premises". 

3. Term. 
an option for 

3.1 Term. The term of th.s Lea!.e shall be for Five years witl:v'two five year extensions at expiration of fiF&t-term 
commencing on~l _jJ"'-9..1.7_,6,_ __________ and ending on -.J\1~~~--------------
unless sooner terminated pursuant to any prov~ion hereof. 

3.2 Delay in Commencement. Notwithstanding satd commencement date, if for any reason Lessor ... -lessee on said date, Lessor shall not be subject to any liability therefor, nor shatl such failure after• •· heteunder or eJCtend the term hereof, but in such case Lessee shaU not be obligated to ..... 

possession of the Premises to 
se or the obhgations of lessee 
-emises is tendered to L~; 
lcement date, Lessee may. at 
~ shall be discharged from ell 
o all provisions hereof, such 
h below. 

provided. however. that if L~r shall not havr delivered possession of the p,,........ ... J 
l~'s optAon, by notice in writing '? Lessor wit~in tel'! flO) dav"' •· It n tJ fV oblisations hereunder. II Lessee occup1es the Prermses P""'. /1' ~ 
occu~ncy shall not advance the termmation datto - {'.) --~ 

;; ·~;;;;-;;" '""" I' " c I L p; :~ K i rJ ?-
lesstoe: shall pay lcswr UJ. V V LA._/ I '- V 

! (_ ;.;~~;.~;,~~ ;1 u -rv 
in taWfut money of the Uni> Cl /) writing. C,.. 
5. Sec:urity Deposlt. L~e 
L~'s obligations heJeunde~ 
lease, lessor may use, apply l 

othet sum to which le$$0r rna· 
thereby. If lessor so uses or ap 
lessor in an amount suHicient \ 
l~ase. Lrs.sor shall not be requi1 
dtPoslt, or so much thereof as h 
to Lessee tor, at Lessor's option, 
vacat~ the Premises. ......---

-----------

:::--=-::-:.:-::.-=-:.::-::_ __ dollars 

lOnth of the term hereof. 

'5ing this lease, 
ance shall be 

Rent shall be payable 
uor rn.::tY designate in 

~ful pertori'T'l3nce of 
1y provision of th1s 
he payment of any 
L~r may suffer 
deposit cash with 

erial breach of this 
s obl}gations hereunder. said 

nterest or othf!f increment for its us.e, 
ration of the term hereof, and after Les:s.e-e has 

6. u... 
6.1 U... The Premises shall b ~--------Au t,..o._.m .... ,._.,o"',h ... ,._il...,e.._w .... ruec"""'..,k"i .... n4g,.,'-"s"-"to,.,...r_.a.,g,...e'--"'a""n'-''d..__,di""'". s....._mu,.,a.,n"'.t..,u.._· J~{{"E{;.----

----~~---------------------------------------------------------------------------
6.1 Compli.anu with l~w. l ess.ee !.hall, at Lessee's expense. comply promptly wfth all applicable statutes. ordinances, rules, regulatlons, orders ,c,nd requirements in effect duong !he term or any part of the term hereof regulating the use by Lessee of the Premises. Lessee shall not use or permlt the us.e of the Premises ln any manner that w1fl tend to create waste or a nuisance or. if there shall be more than one tenant of the building containing the Premi-ses. which shetfl tend to d1stutb such other tenants. 
6.3 Condition of Premi~. lessee hereby accepts the Premises in their condition existing as of the date of the execution hereof, subject lO all appltcabJe loning. municipal. county and stan Jaws, ordinances. and regulations governing and regulating the use of the Premises, af)(f accepts this Leas.e subject thereto and to aU matters disclosed thereby and by ar:y exhibits anached hereto. Lessee acknowledges that neither lessor nor Lessor's agent has 1'1'\Kle any representation or warranty as to the suitability of the Premises for the conduct of Lessee's busine-ss. 

7~ Maint•nanu. Rep•irs and Alterations.. 
7.1 leMOr's Obligatioru. Subject to the provi~ions of Article 9 and except for damage caus.ed by any neg-ligen1 or intentlooal act or omission oi lts.see~ L~e·s agents. employees, or invitees. Lessor. at Lessor's e)l;pense. shall keep in good order. condition and repair the foundations. exterior walls and the exterior root of the Premts.es.. Lessor shall not. however. be obligated to paint wch t'xterfor, nor shall lessor be required to maintain the interior surtK:e of exterior walls. windows. do01s or plate gtass. lessor shaH have no obligation to make rtpai-rs under this Paragraph 7 .l until a reasonable time after 1ece1pt of written notice oi the need for such repairs. lessee rxpressJy waives the benefits oi any statute now or hereafter in effect which would otherwise afford le-ssee the right to- makr repairs at Lessor's expense or to terminatl this Lease because of Lessor'i failure to keep the Premi-ses in good order, condition and repair. ... .. 
7.2 lessee's Obhg..1tions. 

(a) Subject to the- provi-5ions of Paragraph 9 and Paragraph 7.1. lessee-, at Le~e·s expense. shalt keep in good order. :onditton and repair the Premi~ and eYery part the-reof !regardless of whether the damaged portion of the Premises or the means of repai1ing the same are acce-ssible to le-ss-ee), including. without limning. th~ generality of. the foregoin_g, all plumbmg. heati~. air conditioning. ventilating. electrical and lighting facflittt-!> and equipment Wtthin the p,emts.es.. ft): tures, intettof walls and mterior surface of exteuor walls. ceilings, wlndotNS, doors. plate glass. and skvt•ghts, located within the Ptemi~s. and all sidewalks, landscapi%. driveways, parkmg lots, fences and signs located in the areas which are adjacent to and included wtth tho Prerrus.es. 

(b) It Les.s.ee fa1ls to pe-rform Lessee's obligations under this Paragraph 7.2. Lessor may at Lessor's option enter upon the PremiS-es aftN 10 nior written nonce t.o lessee, and put the ~me in good order. cond·•.tion and repau. and the co.s.t thereof together with interest thereon at ' .. he rate 1 annum shaU be due and payable as addu tunal rent to Les.w1 together with Lessee's next rental installment. 
«d On the last day of the term heteof, or on any sooner termmation, Les.see shall surrender the Premises to Less.m in the same conchtton as "·-'-<, ___ ...... room clean, ordmary wear ttnd tear excepted. l~ shatl repau any damage ro the Prem1s.es occasioned by the removal of its trade hJ~~;Iure-s, furnis.hing5. and equipment pursuant 10 ParagraJ)h 7.3tc), whKh reoa.r shall include the patchinp and filhng of holes o:JJKJ repair of s-tructural damage. --- 7.3 Alter~tions and Additions. 
{a) L~e shall not, wtthout Lessor's pftor written con~nr. m~ke any alterations, improvemenb, additions, or utility mstallations in. on or ~bout the Ptf"mi~~. except for non·stfuctuJaJ ahcrallons not e)(ceedmq S 1,000 in cost. As used in thi:!. Par.:191;)Ph 7.3. the term ·•utihty mstallat.ons." <.haJI include hus. ducttng, powet pancts, tlu01escent fl 111 II If~. space heater!.. conUuits antJ wu 109 As a conthuon to ntvlng such consent, Lb.sor may require that lessee agre-e to re-movE' any wt:h :>lterat,ons. ;mprovt:'1nents, add1ttons. or utihty instaii.Jllons at the P.xpir.-t~on of the term. and to rt"Store the Prcmts.e!l. 10 their print com.htton. As. a tunher cond1Hon to qJv,r.g such consent, lP.%0f may require l~ to provide lessor. at lessee's sole cost and expcm.c. a hen •nd r.ompknon bond in an amount eq•J.al ro one and one·h&lf tm~ the e:»Hmated cost of 5uct- •mprovements, 10 insure Leswr aga•nst any liobil1ty for mech;JniC!; iJnd malt'fialmcn's lu:>ns and to inwrc cumplct,on of 1h.: work. 



•· Vhlrhf"). l ~!>'>E'e ~hall pay tor <til water. 9<l!.. heat. hght. power. tPiephone and othpr uhhtte!> and s.erv1ces s.uppfu~d 10 the Prem•s.e-s. together w;th an~ 1x~ lhe--cun.... If any such serYtct"s are not !>eparately metered to Lev.ee. Lessee shall pay a reawnable proportton to be detefmlned by Le~r of al 
)!t"gn lcHntly metered WJih othet premJS.es 

l. A~ign~if: •nd Sublettrng. 
11< ·.8'!t.s.or's Consent Required. Lessee shall not voluntar~ly or by operation of l.tw asst-gn, transfer. mongage, sublet. or otherwrse transfer or t.:"umbto-;--fl or any part of lessee's .nter~t 10 th 1~ Lea!>e or 10 the PremtS-e!., vvtthout l£>~r·s pnor Wfltten con~nt. which Les:.or !.hatl not unreason<:lbly 

ithhold. Any anempttd a~1gnmf'nt, uansler, mortgage, encumbte~ncr or wbtettmg without such con-s.e-nt shall be votd, and s.h.:.ll comtttute a bleach of 
lis lea~ 

l'Z2 No Release of les.s.ee. RPgatdlt-s.s of Les.wr's cons.E"nt. no subteufng or assignment shall relea'!>e l~see of le-ssee''S obhgatton or alter thP r ·_.,jjt)lltly of Les.see 10 pay the rent and to perfOtm all other obh!)attorn. to be performed by Less-ee he-reunde1 _ lhe acceP_tanc~ of rent by Lt>sor \other person shall not be de-emed to be a waiVer by Lusor of any PfOvlston hereof. Consent to one aSSJgnment 01 s.ubletttng shall not be deem«J :it\ J any wb5.equent a~gnment 01 wblertmg 
17.3 Attorney's. Fee$. tn the event that Le~or shaJI consent to a :wblease or aSSignment under Pa1agraph l2.1,Lessee shaH pay lessor's reasonablet 

torneys' fee-s not to exceed $100 tncvrr£'d tn connectton with gtvmg such consent. 
I. Oefautb; RemedNts. 

13.1 Dehulu. lhe occurrence of any ooe OJ mOte of the followrng events shalt constitute a IT\CJterial default and breach of this lease by Lessee 
ta) The vautmg or abandonme-nt of the Pre-rmses. by LesM"e. 
(b} The failure by Lessee to make any ·payment of rent or any other payment reqUired to be made by Lessee hereunder, as and when due. 

rtefe s.uch failure shalf contmue tor a penod of three days. after wnt1en noticP thereof from Le-s.s.or to Lessee. 
ld The failure by Le-s.see to observe or perform any of the covenants. conditions or provisions of thtS Lea~e to be observed or performed by ~. other than descnbed m paragraph (b) abovr. where s.uch foulure shall contanue for a pertod of 30 days. afte-J. vvratten_ notice hereof from Lessor to 

!'S$e£!; provided, however. that 1f the nature of lessee's default ts such thar more than 30 days are reasonably rrqutred for 1ts cure. then Le~e shall not de-emed to be in default if Lessee commenced s.uch cure within said JO..-day p~riod and thereafter diligently prosecutes such cure to compleuon. 
td) . tj) The making by Lesse-e of any general assignment. or general arrangement for the beneftt of cred1tors; {i;t the filing by or agai.nst l~see 

a petition to have Lessee adjudged a bankrupt or a peti1ton tor reorg.anizauon or arrangement under any taw r.etating to bankrup~cy (unless. tn t.he case .a petition hied against lessee. the same is dtsm•ssed wlthm 60 days: (hi) the app'Ointment of a tru.stee or recewer to take po~~on of substantt~lly aH 
lt""SSee's. assets located at the Prem1ses or of L~'s mterest m this Lease. where- possession 1s not restored to Lessee WJthm 30 days; or (lv) the laehment, e)tecution or other jud•dai se11ure of substantially all of lessee's assets located at the Premises or of Lessee's interest in this Lease, where 

cb seizure is not discharged within 30 days. 
13.2 Remedies. In the event of any such material default or breach by Lesset, lessor may at any time thereafter. with or without notice or maod and without limiting Less.or in the exercise of any ught or remedy whtch Lessor may have by reason of such default or breach: 

Ia) 1 e..mioate Lessee's right to possess-ion of the Premises by any lawful means.. in which case this Lease shall terminate and Lessee shall mediate-ly surrender possess.ion of the Premtses to Lessor. In such event Lessor shall be entitled to recover hom Lessee all damages incurred by Lessor 
1~ of Le:s.see's default including, but not limited to, the cost of re-coveting ~s.sion of the Premises; expenses of rel-e:tting, incfuding necessary l()vation and alteration of the Pre-mts.es, reasonable attorney's feE'!>. and any reat estate commi~ton actually paid; the worth at the time of award by the un having juri:sdictton thereof of the- amoont by whJCh the unpaid rent for the balance of the term after the time of such award exceeds the amount of 

;h ret:ltal Joss. for the s.ame period that Lessee ptove-s. could be reasonably avotded; that ponion of the leasing commission paid by lessor pursuant to •ide 15 apphcable to the unexpired term of this Lease. Unpa1d instaUments of rent or othet sums shall bear mterest from the date due at the rate of 
" per annum. In the e\fe'nt Lessee shall have abandoned the Premises, Lessor shall have the- optton of ti) •etaking pos.se--~on cf the Premises and .vverlng from le:ssee the itffiO.Unt specified In this Paragraph 13.2(a). or {ii} proceeding under Paragraph 13.2(b). 

(b) Maintain Lessee's right to possession ;n which case this Lease shaft contJnue in effect whether or not Lessee shall have abandoned the 
:tnise:s. In such event Lessor shall be entitled to enforce all of lessof's rfghts and remedies under this Lease, including the right to recover the rent as lr 
!Ome:s. due hereuf)(jes-. 

(c) Pursue any other remedy now or hereafter availabte to les..or under the taws. or judicial decisions of the State of California. 
13.3 Default by lessor. Lessor shaH not be in default unless lessor fails to perform obligations required of lessor within a reasonabJe time. but in event later than tMny (30) days after written notice by Lessee to Lessor and to the holder of any first mortgage or deed of trust covering the Premises 

-JOse name and address shall have theretofore been furnished to lessee in writing, specifying wherein Lessor has failed to perlorm such obligation; 
Mded~ however. that if th& nature of le-s:s.or"s obligation is such that more than thirty (30) days are required for performance then Lessor shall not be default if lessor commenc~ perlormance within such 30-day period and thereafter diligently prosecutes the same to completion. 

13.4 l»t• ChArges. Lessee hereby acknowledges that late payment by Lessee to Les.so-r of rent and other sums due ~reunder will cause Lessor to ur costs not contemplated by this Lease. the exact amount of which wifl be extremely difficult to ascertain. Such costs include. but are not limited to. -ussing and accounting charges, and late charges whK:h may be tmposed on lessor by the terms of any moftgage or trust deed covering the Premises. 
:ordingly. if any mstallment of rent or any othe' sum due from Lessee shall not-be received by lessor or Lessor's designee within ten (10} days after h a~nt shall be due. lessee shall pay to Lessor a fate charge eQual to 10% of such overdue amount. The partles hereby agree that such late charge r }fair and reaso~le estimate of the costs ~essor will incur by reason of tate paymt"nt by Lessee. Acceptance of such late charge by Lessor shall constitute a watver of Lesse-e's. dt'fault w1th respect to such oveJdue amount. nor prevent Lessor from exercising any of the other r~ts and , . ntM herP•J~r ~ 

• Condemnation. If tt.e Premfses or any portion thereof are taken under the povver of eminent domain. or sold under the threat of the 8)(etcise of said 
lf8l (all of which are herein calted '"condemnation .. ). this Lease shaH terminate as to the part so taken as of the date the condemning authority takes : e or possession. whichever first occurs. If more than 10% of the floor area of the improvements on the premises. or more than 25% of the )and area of :Premises wh~h is not occupied by any improvements. is taken by condemnatJon. lessee may, at Lessee's option, to be exercised fn writing only .bin ton.llO) days after Lessor shall have given Lessee wtitten notice of such taking (or in. the Dbsence of such notice, w1thin ten (10} days after the J(Jemning authorlty shall have taken possession) terminate this Lea-se as of the date the condemning authority takes such possession. It Lessee does not rninate this lease in accordance with the foregmng, this lease- shall remain in full force and effect as to the portion of the Premises remaining, except t the rent shall be reduced in the proportion that the floor a-rea taken bears to the total floor area of the building situated on the Premises. Any award the taking of all Of any part of the Premi-ses undft the power of eminent domain or any payment made under threat of the exercise of such power II be the property of Lessor .. whether such award shall be madto as compensation for diminution in value of the leasehold or for the taking of the fee. or .everance damages.; provided. however, that lessee shall be entitled to any award tor toss of or damage to Lessee's trade- fixtures and removable personal perty. In the event that this Lea5e is not terminated by reason of such condemnation. Lessor shan. to the ell tent of sevffance damages received by SOl in connection with such condemnation. repair any damage to the Premises caused by such condemnation ellcept to the extent that Lessee has been nbursed therefor by the condemning authority. Lessee shall pay any amount in excess of such severance damages required to complete such repair. 
B•oke•'• he. Upon execution of this Lease by both pao1ies.Lessor shall pay to Industrial Security Real Estate . a 

nsed real estat~ broker,. a fee of£ 5% of the lease for brokerage servi-ces heretofore rendeted. Lessor furthet agrees that if Lessee exerc1ses 
~tion granted herein or any option substantially sim1lar thereto. either to extend the term of this Lease, to renew this Lease. to purchase s,a1d TlJU.'S or any part thet"eof and/or any adjacent property wh•ch lessor may own or in which Le5sor has an mterest. or any other option granted herein. f ~id broker is the ~rocuring cause of any other l~ase or sale ente-red Into between the parties pertaining to the Premises and/or any adjacent property fluch l~r has an mterest, then as. to any of send transacuon.s. Lessor shall pay said broker a fee In acco1dance with the schedule of said broker in 

C! a~ the time of ex~ution of thts lease. Lessor Cl9feE$ to pay sa1d fee not only on behalf of Lessor but also on behalf on any person, corporation, JOauon. or other enuty having an ownersh;p mterest in said reat property or any part thereof. when such fee IS due hereunder. Any transferee of iOt's interest in this Lease, by accep~ing an assignment of such_interest. shall be dee-med to have assumed Lr-ssor's obligation under this Paragraph 15. J btoker shall be a third party beneftct.ary of the provis1on~ of thrs Paragraph. 
Gerwral Provisions. 
16.1 Estoppel C.rtilicote. 

~a) ~~e .shalf ~t any time u~n not less than ten (10} days.· prior written notice from Lessor e)tecute-, acknowledge and deliver to Lessor a !ffl~nt 10 wnttng td cerutying th~t thlS Lease Js unmodified and in full force and effect (or, if modihed. stating the nature of such modificatton and tfyang t~t this Lease. as so mod1f1ed, is in full force and effect} and the date to whH:h the rent and other charges ate paid Jn advance. if any. and lit) W>wledg.ng that there art not. to le-s.see~s knowledge, any uncure-d defaults on the part of Le-ssor heteunder. or spedfying such defaults •t any are ned. Any such. statement may be conclus.vely relred upon by any pro-speer we purchaser or encumbrancer of the Premise-s. 
tb) les:s.ee's failure to deliver such statement wtthm such time shall be conclusive upon Lessee (i) that this Lease ls in full force and eftect. lOUt mochhcatlon e-xcept as may be- represented by lessor. tii) that there are no uncured defaults in Lessor's perlOtmance. and (iii) that not more than month's rent has been patd m advance. 

(c) If ~essor de-snes. to finance or refinance the Premfses. or any part thereof, lessee hereby agrees to deliver to any tender designated by or such financ1al statements of Le-ssee as may be reasonably required by such lender. Such statements shall tnclud~ the past three years' fmancaal :ments of Lessee. All such linanc1al statements shall be recetved by lessor in conftdence and shall be used only for the purposes herein set forth. 
16.? le-ssor's U.lbility. The term "Le-ssor" as uM"d here1n shall mean only the owner or owners at the time tn que-s-tion of the fe-e title or a le-5.5.ee's 

.t--st 1n a gtound_ leas.e of the- Premtses. and except as e:x.pre-ssfy prov1ded in Paragraph 15, in the event of any transfer of such tttle or mterest. Le-ssor m.named (and 10 case of any subseQuent transfers the the-n grantor I shall be relteved hom and after the date ot such transfer of aU liabality as rewc-cts or s obhg.aHons thereafter to be performed. prov1ded that any funds 10 the hands of Lessor or the then grantor at the time of such transfer, in wh•ch 7f' h~ "" mt~res.t. shall be delivered to the- gr~ntee. '!he obt1-93tions conta.ned in this lease to be perfo-rmed by Lessor shafl. subject as afores.a1d. be mj! ·.sor s successors and a-s.s•gns. only duftng theu respect•ve peflods of ownershtp. 
H 'er;;~bility. !~e mvahdity of any proviS-ion of thi-s lease as determined by a court of competent jurisdiction, shall in no way affect the ity' ~ r other prOYtSIOn hereof. 

!6.4 Intere-st on P~st-due Obligations. E xcep' as expressly herein provided, any amount due to lessor not paid when due shatJ bear interest at 10% !Onum hom the date due. Payment of such mterest shall not excuse or cure any default by Les.see unde-r thi-s Lease. 
16.~ T lme ot Euence. l1me is. of the essence. 
16.6 Captions. Article and paragraph captions ;ue not a part hereof. 
16 7 tncOfporation of Praor Agreements.; Amendments. Thts Lease contams all agreements of the parties w1th res.pe'"t to any mau~ menllonl'lf 

.n .. No pnor a~eement or underst~ndmg pe-rtatntng 10 any such matte-J shall be effective. Thts Li-c;s::.e may be modified in wr11ing only, sigm:~ by the f'S an tnlerest at the t1me of the modification. I" 

0 
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Standard Industrial Lease 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

A_11_gu_st _l_Q_ ____ ~~-, 19 .:!.!_"made by and 

California Portland Cement 

_Pacific Coast Roof CC>_rporatiofl_ ---~-~ _ 

2 Premt\.e"S.. Ll'>~nr h••rPhy le-o~~·- 10 Le<>~t' ,•n0 LP'>~e !~ .• se::. "'"n Lesc.or fm rhe 1erm. Jl the rPnL.tl. iHld upon .lll of Tht' condilrons ~er forth here1n. that 

t_t~·,I,lltf !•"·" fH0f'HIV ~l!u.Ht>d .nth(' C:ounly ol Los Ang:el es Suit> of c .• ldOfOiiJ. rommonly l..nown a-:. -- -~--
9361 Glenoaks Blvd., Sun Valley, Calif. with approx. J9fi ft. on Glenoaks Blvd._ withl}d~pth_0 __ 

,nd .f.Pcr.~..i"'.~ 177 ft • I?ortion of Lots 12 and Lot 10 (AKA: Port ion of Pa reels #2-1 and #_i:l__2f ____ _ 

Block 18 Tract 9329 

Sdtd rt';Jl property •nclud•n':J lht' land .rnd dtl 11nprovf'ment~ thereon. t.<. her~tn calkd ··rht> Ptem,.<.e:.'' 

3. Term. 

3 1 

Possession o p emtses shall be i'l immediately upon 
unl~1 <..ooner tf!'rmmated pursu<o~nt to any provr!.•on hereof ''#, (; , ) 1 /} in 1 t' f gradt' g 

o"''" (') II• 1· . ten - "/ rt. ' o p e IOn o n • 
3 7 Delay m Comml!ncemf!nt Norw•th<..I<Jndmg satdtmme-ncem datt> ,r for any rea~n Lessor 'ot deltver po~ss•on of rhe Premtses to 

1 es-.1 ,. "n .-..uti rlntf" lr ._,., h,1ll nnl ill• '-llhlf'CI In ,my lr.•lult y rhr-rf"fOt n r <,.h;lll "<.IJCh l:ldnH' alf 1 tht> vah 1 of th•s Lf"<l'>e or the obhgat•ons l)f Les.see 
ht:rt."utltll'J l.H c" tt:IIU tht-• h•nn ht•tcut llut Hl :.ut..h • n:~ I·~~ :!>h,1fl nul Itt' ohhu.rtPd 1o •••v H.>nl 111lll ~--:..l'~~•on of the Pn~nu~es •s. tender~Wt toLe-..:..,,.. 
provtded however. thill If Lessor shaH not hav~ del•vNeU po tOn ot the PremtSE:'S w•th•n ~ daY' hom s.auJ commencemen1 date. l~see may. at 
les~e·!o opt tOn. by nottce 10 writing to Less.or wHhin ~ dav'l thereafter. cancel thts Lea~. in which ev~nt the partie-s shall be discharged hom all 
obhl}dtion:. hereunder If Les!.ee occupu~·s the Prem•ses pflor ro said commenct>ment fJ.,te. ~uch occupancy :r.hall be subtect to all provision~ hereof. such 
0ccuQDncy ~hall not ttdvance the termtnation dare, and Lessee ::.hall pay rent for suth pertod Jt the tntttal monthly rates set forth below 

4. Rent. Le..._o:;.ee<;.hdll t>uy tu Ll"s.sor a~ren1 hH the Pr~n11<es _ Ninety. ttJ~s~nd--------------_:---_-=-=::-=-=..__~.-:-_::-::..:=-=-:..:._ dollar~ 
90 0_00. OQ ___ l.,g"xahlr '9 tf!l:?' W2P!hly tpmllmrpt? n' $ 750. 00 'tn. advance, on lhe f"" day of each monlh of lhe te<m he<eof 

_, all pav L-=or up,,n lhe ••ecuuon h«rot s _!f>_QO 00 as rent for the hrst month rental of the lease and the 
' , )!l~nce shall be q_regited to the last month_r~n!,al_ofth~_ Je~§~ provided this lease is not in default • 

... ~S_e_c!.u:i1)r...lleposjj t.Q be _paW imm!'!diate)y. _Fi__r§~ & last month's .r~n_! ~o_be paid upon possession. 

) 

Rent tor any penotJ durmg the term hereof whtch •s for less than one month shall Ue a pro rata port ton of the monthly inS1allment R~nt shall be payable 
m lawful money ol the Un,red States to Lcs!'.or .tl the ddUreS!o- ":>tMetJ her~m or 10 sut.:h uthet pet:s.ons. or at s.uch othrr place~ a'f>. LeSSOf may de~ignate in 
\o'\lft!H)9 

5 Securny OrposJt. Le-:..::.t>e sh.111 th!'po~ll wnh L~sHr upon t.'.lll'cuoon ht."reof S ~! ~.00. q_q _____ as ~ecur,ty for Lesse-e's la1thful perfounance of 
Lessee's obitg<H•ons hereunder. If Le:::..s.ee fatls to nay renr or other charges due hereunder, or othe-twise defetults. with respect to any provtston of this. 
Lei"~. Lessor m...1y usc, ~•pply or ret<nn ~~~or any pon1on of gid depostl tor the p._.yment of .my rent or othet charge 10 defauh or for the paym~nt of any 
uther sum to wh1ch Lessor m~y hecome obl1~.::t1et..l by rt!ason of Lessee's detttull. or 10 (Ompens.ate les:<.or fe» any loss or damage wh•ch lessor may suffer 
thereby It Lessor so us.es or appltes all or any port ton of s.atd depostl, lessee sh.:~oll w11hm t~n llOt days aher wrttten demand then•for d~OSII cash with 
Less..o1r 10 an amoun1 ~ufltt.:tent to restore t..<~KJ deposu to the full amount heretnahove stated and Lessee's latlure to do so shall be' a materral bfeach of tht:o:. 
Le:lSC' Lessor 5.hatl not he reuuHet.J to keep '>•Hd rlepo~n ~pat are hom •ts gener.'ll accounts If Lee;.~ ~dorms alt oi les.see·:o:. obhy~1ion5. hereunder. soud 
tlepostt. or s.o rnuch thereot as has not rhelf~101ore been .:~opplied hy Le-ssor. shall be retutnel.l. Without pJymenr ol mteresr or othE'f mcrement lor tts us-e. 
hl t P-..•.Pr> lou_ ,11 1 ••s.....,.,·~. ,,pt1•~n. In 1he tv.t .l~~•gnee, 1f .tny. of l•~v·;pe':!:. 1ntP"r~1 h~>reundPr) at the e~o•ratH)n ot the lt<rrn hereof. aruJ after Leso;ee has 
Y.lL.I(I·d th~ PH"fiH'.o·-... 

j, 1 lJy I h•· p,,..,,., . .,..~ ·.h.oll t,t;" U\..f'-11 II HI'" liiJHnl n,liy ''" 
slorage of rool111g malerials and material han_dliE~ 

and manufacturing of sa11e. 

G? Compltance w11h L11w. L•'\!..l't' :,h .• H_ .11 Lt''>V~f'·..., ellpt:n·..e. l'>IHJ)Iy t.Homvtl\ w•th ...,II ..tJ.>phcaUic statutes. ordtnances. ruiE""S. rP.yulauo~. Oft..len. and 
rt!quuernenrs 1n dfPll dunnq rhe t~on Of .•nv p..tr t vi the lt'fl" heff'Of re•Jvl ... dtng rhp use by 1.. es-.ee uf the Premr~es L~t"Ss.ee shall not use or permit the vs.e 
of tho:: Prt>mtses 10 any n) u\ner lh'-'t ""''" tent! to C~>''·•• .. w .. ~, .. or ,, 1\UIS.tnLe 01. •' thcrC' -...h<lll be rnore than one tenant of the bu1ldtng conuuning the 
Prt:>1n•~es., whtch shut! tend to tltslurb such ort.er renanl'> 

6 3 Cond1tlon oi Premises. Lessee h*'!re-hy ocCP!H~ the Pretnt\~ to theu r.ondtt•on e"-•!>l,ng as of the dare of the e).ecvtton hereof. SUb)eCl tO all 

4ppht.. dble .ton1ng. mun1ctpa~. county ;lnd <;.t<.ole law~. ord<~I.)OCI:.'~ ant) regulaoon!. govern.ng anU r~!:Julahng the use of thl?" Prern•s.es, and accepts thts. Lea~ 
·,, 1 h)~1 thereto JnU 10 all m.Jtters di'>Ciu\.ed thereby .lnd by any e)lh1b1ts attached hereto Lessee" Jcknowledge-s that netther Lessor nor Le-s.s.ot's agent has 
•na.d·· ~nv reprf!"~nratton or Vll;)rtanry <:~os 10th~ sull<tb•loty r,f thC' Pr~m,ses. for the c0ndvct of Le5.sel?'s. bus.,ness.. 

ns., SuUJt.'lt rt..J rhe prnv•~•un:. of Arttcle 9 ,uuJ eliCt'lJ'I for tJ.nn...tye caused by any n~hgent Of 1 or l)mi5SIOn of 
LFssee. Lessee·-s agent!.. employees. Les.sor. dt le-ssor's e)lpf:"'n~. shall keep m good ordt·r. ( a1r the foundations. extenor walts 
...1nd 1he ellt£>J•or roof of the Prem•~. l~, s.hall no. obl•gated to rtor. nor s.hall Les.s.or be required to matntain the int~rior 
surl.~ce of ell tenor wafts. wtndows, doms or plate gl.tss. L n o m~ke repaus. under thts Paragraph 7_ l until a reetSOnabte trme 
,tfter rtce1p1 of wntten nv(l(e ot then pans. L~e e:w:pressly warves. the bene 1 e now or hereafter ln effect which would 
l)lht"rwiSf> Jiloru 10 rnake repaH~ n1 Le:;:r.or·~ e:..pense or to term1nat~ th1s Leas.e be-causl! of lessors the Premtses m good-

l.l) ._),•hiE'• t to !hi' l)fOIJt~tOrl'> .,t PardgtafJh ') .•ntJ Pu•<tyr~ph 1 1. Le~e ..11 l es~P·~ l;')lpt!'nse. shall keep on good ordeJ -:ond1t10n and rt"'pa:;, the 
Prt••n•w::. .Jnd l-'-'(:'Y p~rt tl.•·reolf 't•·g .• ,tJt.•·<,. •.I wheltwr :he damaqed portuon uf lht.• Prt>r)H'>~":. IH th<" lflP.1n:r. of re-pt:hrrng th~ <;.Jome- ~re .:l(.Cf>~lb-Je to le::.s.eel. 
•nclud·ny. wilhllut l1mlf•""'] Tilt:." •Jen~·rillhty ul lht' lort"yO•nl) .. 111 plumb•ng, h~a1n1y . ..IH !,.<)tH .. htoon•n~. "'entrtaHng, electncal Jnd hghttng (a,c,htteS. and 
t:Qu•pmPnt 11'\:tthuo rhe Prem1ses. h;o. tures. u>tf'<tOr wails Jnd rntenor surface of ell turur wall:.. 1..etltngs. vo.uodows. doors. plate glas.!>. and s.kyhghrs. located 

n~·•h~" ~.:.:,~e~ 1'": 0:~:. ~~~,,:·~:w;:~~"::,.~::::n~ 0:·,:::~:::· ::~::n,::~:~r~:~::: a::.s:g:~:c::: ~~ ~h::~.:s ::::: a::.:·::::• ::~a::~:~~.::.~·:: 
nor .....,,,qen "''.Jlu_t; ru L • v.~t .. i'ltJ [1nt lh(•::. ,me •n 'JOoU order. condlt•O•l a11d repau. ,uu1 the cost thereof roge.ther with mrer~t thereon ur the rate 

... ......,, ... tnnutn sh;)lt be due .Jnd PJVdble a~ add"•vn .• : :en1 to Les~or togeth~fw,th Les~t>e·s ne)l.t rental IOStaflm~nt '-. ___ .. 
, l ()n tht> 1.'"' o.J...ty ul tin·"'")' t •·n·"l .. ,, '"' ·•nv uonl'r f••rnltn..iliO". L€'!>">,...1:' sholl suoent...le• the Premtses 10 Le-sso, tn the s.ame condtiiOn as 

fl•• r'•~<"'·• t.Hoon' cte .... ,. OldtnJry wt'.'lr Jl•d i,.::..,, t:":t.t..t'tJft••:t L~::-.see sh.lll repdH .tny d.Jrn,tqe to rhe Prem1se~ occas..~oned by the removal of rrs trade ft:.tures. 
I rn.·,t. 'I'> _mi.J ,..,,wp•nen• oursu.:~on• rn Pdr ... gr.rf)h) :-;.r,·~. whiCh '~"PilH sh.•llrnclude the p:u.::h1ng and hlhug of holes and tepa~r of srructutal darn.age 

Alter.lhon:r;. and Add•llons 
l,tl Le':..~•-e ~hvll not. w•thuul Lt:'<;wr·~ potot wtttlf'n lunwn1. m .. lj..,f' any dlterot,ons. ,mprm ... ements. additions. Ot utthty InStallations tn, on or 

.t ,, nil . ht Pr(>tnt..._.-.;., P"'cep: fo1 non c,trul '"' 11 .t!lf't.tl t•IF•, nnt f 10 crt;>dmiJ ~ 1 000 n1 , oJSI /1 ~ usc-d •n thts P;u Jgrnph 7 3, the tetm "u !IItty rnstallattons .. shalt 
"• J.,, !•· IJ,,. 1h•• • ttHJ, powf'r p .• neb. I It JUt~..~ ... ~~.1 IL>• tu"', .n.,LP hf'Jter'. conLJull s .In• I wu "") A" a co nUt 1 tOn to gtv•n'] wch con~enr, Lessor may requtff! lh.Jl 

1 ,, , ... ,. _,, 1,., t1 1 n.:rnovf' ;ony ·.•JCh .lt•~,.tllon ..... •n•n'"" ... ~'" 111r,. Jddlft()n., r,r utd•ly ·n~tai!,JtH)n'. .tl rhf:> e;o;puatton ot thC' Jt>tnl, and 10 res.lOf<:' the Pr~m1~s 10 
, , ·•H , \,,,tj, 110n A, • I 1....1 thl:'r LonUtrn,i • t•' qn••"'J , ,, 'l ',,n.,t"nt, L•·v.• H Hlay rrt tuu ,. l ··<,·,ee In p•ov•de l e~:so• . .11 L t'--·x .. ·-s :...nle l o•, 1 and ~)tpen:s.e, ..) I ten 

'•:,tl:'l"P• ln»l!l 111 ·•" .trTHHn11 ~'qu .. tl !u ·tr" .. ····I ,.,,. h.11l ltrnP·. llol' t>lllO,>II'd ro .. 1 nf ).•J(h otnpruv•'rnL'Ill\ 10 IOS.ur? Lr<;C,.-)1 ·<J·••n<.f Jny I1Ltbdtty for 



t; , ttJI l t:'"~''f' .,hIll p.~y, whi'n due. Jll c!.utn<,. LH I.Ihor or nt.IICJ t.th lurn•slwd tH Jlle~Jf't.i tO h,t\1~ bef'n futnts.ht>d to or lor Lcv,t-'~ Jt or lor u~l.' •n lhf' 

Pr.•tl\t"l-t'!:., vvhtt.:h cl~•n•s Jft" or n\.ly bt.' ';)eCun~d hy .u•y ,nl."ch,ul•\.~· or rn,,tt'ttJimen·., h('n .t<_},tttl~l I he Pteints.t'-.. 01 Jny u\tere-;.t tht"t~•n LPS:.Pe shall 9-'"P Le-:.s.o• 

•h)l less rh..;n lt•n (\01 tJJy!l.. not•{t' f)IH.)I 10 the \.Onunen<:en•ent of any """urk •n the Pre•n•!>l!'t.. ,t•HJ less.or shall have the nght 10 pos1 notl{t>'> ol 

rlon·r~pon~•bliny rn or on tn~ Prenw;,PS as prov•dt;>d t>y 1.1w 

(c) Unl~"l- Lessor f('(!uHf"., the•• remt.N.:d. JS ~et forth .n P.J:ragraph 7 J(a), ctll aher..lttOn>. •mP•ovement~. odd•ttans and utlltly tn~l.,llai•On!o 

lwh€'tht>r or 1101 .... uc_h utdny .rv;.U!IJI•I')n!o LOn'>lltule H.J.UP f"qure!> of Les!>eeL whtch m..Jy b~ n1ade on the Premi~!t.. ~aU b~K.ome thE" orop~nv ot le~wr 

mrl rt:matn upon and Uf: 'un-ndN""d w•th lht• Prt'rn•'>._., .,, tht• t'"-Dif..tliOn ot rhe- 1\.'IIH Notwtth~1Jnd1119 tht> pruYis.rons ol rht~P.H<'l9raph 7 3kl.l~~·s. 

, .... h,n~'Y ,1nd ••qutpmenl .. thn th.H1 I h.~! wh11 h ~~ .lftJ.••·d 10 the PJemr..,P-... ~I hat •I rdnnot be 1emov~d wnhout m •. Htllil damJ<jt: to th~ Premt:>e~. shall 

i ~~~' 11·e"IHUPt'•ly •tl ll:v,t:t'J"d lll.>y tJ.o· fl'lltVv\.·dhy l<.::..>l't''.vbj•'t.:l IU thP fH(>\HSto..>•l:..ol P.tt..tt)'.tph 7 :)lei 

\. 'lmu .. •><c lnd<n>o>•IY 

8 1 Lrabrhty ln~uran(e l"''>'-Pt' \.h.tll • .__., Le~!.t't':.. t':ocpen-,e. nhta.u' .-1nLI k~~P •n lorlt' du11ngthe- retnl of th1s. L~as.e a pohcy ol compre-h~f'Srve publ•c 

h.tlHlny •nw1 an< r on';.l.H 1n4 I ':':,..",Or ,tnd l c-'>-">l.'f' ..Jg.un!>t .,.~ny lldhii''V .11 ·~•ng out ol the- o)wtlef <;.h,P. use. occvpJnCy or matntenance ol the Prem•s~ and all 

areas appvnen.::tnt thereto Svch msurJn{e sh.JII he 10 an ..tmounl of not less than SJOO.OOO lor 1n1ury 10 01 de-ath of one person tn any one accrdent or 

occurrence Jnd '"an an\ounl ot not less than $SOO.OOO tor rn 1u•v to 01 death of mor~ than one perwn tn dny one acodent or occurrence Such rn~urancr 

Shall further 1n<>ur e- l es:.or 3nd l e~>e-e <.~Yd'n'.>t 11-tb•lny for p1oper 1y damage of at least $S0.{)(X) l he hm1t-s of s..aid 105-ur;:,nce s.half not, howe.,er. hm1t lha 

ltdbtl.ty of le~e hereunder In the ev~n1 lh.:tl the Prem•')-t>-S constHute a part of v larger property s..l1d ms.\.Hance s.hall have a l~s.or'1 Protecttve Ltabthty 

endor~ment allached thert"'O If Le~see- ~hall LHI to procure :lnU mamlatn ~id ms.uronce l~r may, but shalt not be: requued to, procure and matnla.n 

the s.ame. but at the e:.pens._. oJ le-~e~ 

8 2 Propr1 ty tm 11 nace I en,..., sb)ll obr 

,n the 3-f"OOllnt ul the full replace-ment value thereof. provid1ng protectiOn a-gam~t all petits. include-d wtthin the n of t1re. 

,,.,~._-'.Cm'illoc,ou". m1::.£.haef. spe-c,...-1 e•tent.Jed net~ls. t;)ll Jis.k} le~e shall pay durmg the t • m addtt1on to rent, th~ 

.• nnJvnt of .lnv •nc:rf.'.l'•·•· .n p•o:>nH\.Hn:. ur3nce tl'quul'd uncter th1s P<lr31J1...tph B 1 over ;mtJ dbovf' 1Unl5 paid by les.~• dut~ng the lit~t full 

Vt'JC ol th~ term ot th1:. li?',f.X 1n 1,1\,hl\.h le--;..:.ot ')-hal amrc.J lht' Jnsur..tncl! lt"•)utr 1S Pdr.1graph 8.2, wh~ther wch prem•um •ncr~as.e- Sh311 

j ~7e,~;,:t''~n~:~.~;, ~::e~··:~:~J~•'u,~ ~~~~~~ ;\~~.~: \_ ~~.tc t or om·~~such preon:.:enu••e-me~t~~IL :~:,~~~7~~~· ~ r:;~::~f:e~:e~:~~~ o~Yll~!~"':
: ~~~~:~ 

ot the p;en1•um ~L1tement 01 othf'r !Wit!>f ence nf the ...tmount due Jf the •ns.urance po 1c ined hereunder cover other imp•o.,ements 1n 

Jdth1JOn 10 the Pr~ml'.f''> ai">O deltve-r to Le:..s.e-e ;) !t.tatenlenr ol the ..tmount of such increase attn u he Premts.e-s and show1ng tn 

( 

I 

,n.,nne• ,n wh•t..h "l-uch anH>unt \l'll:l~ t..O•nputed If the te1m ol th•~ tea.s.e s.h.J.II not E')lplfe cuncurrently wat ation ol the 

.n"""' u1 a. L!i,.loaa·, 'nh"•''l 'o' e:~~~m •m ·nc-•ft •fes ha" ba pto•:u~d gn-

8 3 ln!>urance Pohcte!> ln~urdnL~ re~vueU hereunt..ler ~.JII be 111 compan•es roted AAA or better in "Be!o.t"s.lnsurance Guide" le-ssee shall dellvet to 

L~S.Ot cop1e~ of pOI!Cit:'S. ol ltah,llly 1nsur.Jnce requuetJ under Paragraph 8 1 or certdacates. evtdencmg the existence and amounts of s.uch Insurance w1th 

lo!os payable clau~s s..atJsli>c wry to Lessor No such pohcy s.hall be cancellable or subject 10 reduction of coverage or other mod1hc.at.on except ahe~ ten 

(10) days· puo• wr1t1en nohce to less.or le~e ~all, wilhm ten (10) days. prior to the ell:ptranon of such policies. furm~h L~r wtth rene-v-,ah Of 

"bmders" thereat. or Lesscu may order such 1nsurance and charge the cost thereof to lessee. whi-ch amount shall be payable by Les:s.ee upon demand. 

Le-s~e shall not do Of permit to be done any1h1ng which ~hall Invalidate the i.nos.urance policies 1eferred 10 rn Paragraph 8_1. 

8 4 Waive~ ot Subrogation. Le~e a11d lessor each hereby watVes any and all ughts of recovery against th~ other. Of aga1nst the officet~. 

employees., agent'l. and representatives. ol the other, for loss of or damaqe to such waiYtng party or tiS prope:rty or the property of others under Its control. 

where ~uch loss. or damage tS. msurf'd against under any insurance policy in force at the- time of such toss. or damage_ lessee and Le-ssor shall. upon 

obttun.ng the poltcies ol tns.ur;)nce requued hereunder. gtve notice to the insurance earner or earners that the foregoing mutual w•iver of subrogation IS 

contatned in th•s Lea:!>e 

8.5 lodrmnfty. L~s.see !.hall mUemntly and hotd harmle-s.:; leSS-or hom and agarns.t any and aU clatms arising from Les~e·s use of the Pt~m~. or 

hom the conduct of Les:!>ee's. busrne-ss or hom any activity. work or things done-, perm•Hed or suffered by Lessee in or about the Premises 01 elsewhere 

and shalt funher 10demnifv and hold ha~ml~s. L~r hom and agatns.t any and atl cla1ms ansi.ng from any bleach or default in the performance of any 

oblr~tl•on on les-;..ee·!> nar1 •o be pe-rforrnrd unck-r th~ tctm..;. of this Lea~. or aflsrng lrnm any negligence of rhe les.s.ee. Of any of Lt!-~'s ~nts, 

conua,.:lurs.. or enlpluyt:t't. . .JIIU l•o•n .Hltf .ttj.JIIIS.I ..til CO>t· .•.. tnorney':.. lc•~ ...... ~xpen~c-. ..tnU h..tiHhlw ..... uu-:uurd 1n the defens.e ul any wch clatm or ony actton 

or procetdtng broughl theteon; and tn ca::.e any aCiton or proceeding be brought ag •. uns.t Les:wt by reason of any s.uch daim, Lessee upon nottce from 

LessN shall defend the s.ame a1 l~e·S- e)lpens.e by counsel.sott~fac:torv to L~t- Lessee. as. a mateoal part of the consideratton to Lessor, heteby 

assumes all os.k of damage to prope-rty or mjury 10 persons., ln, upon or about the Prem•s.es aosing from any cause aod Le!o.See hereby wa.vrs .:til claims in 

respect thereof against lessor 

8 6 Exemption of Les~or hom liabfhty. lessee hereby agrees that Lessor shall nor be liable tor inj-ury to Lessee's busine~s. or any loss of income 

therefrOm or for damage to the goods. wares. merchandise or other property of l~. Le-ssee's employe-es., invitee-s, customers. or any other person tn 01 

about 1he Premis.e"So, nor s.hall l~or be liable for i-njury to the person of Lessee, Lessee's employees, agents or contractors, whether such damage or injury 

is. caus.i"d by or results from fue. steam, electric1ty. gas.. water or 1a1n, or from the breakage, leakage, obstruction or other defects of pipes-, sprinklers. 

wues. appltances, plomb,ng. au condtt•omng Of lighting hx lure-s. or from any other cause, wherher the said dafflage or inJury results from condi.tions 

-~stng upon the- Premtses. or upon other portions. of the building of which the Premt~s are a pan. or from other sources 0t p'aces, and regardless. of 

t~ther the taus.e ol such damage or mturv or the means ot •epatring the same is inacces.stble to Lessee. Lessor shafl not be liable for any damages. ansmg 

-~many act or neglect of any other 1enant. it any, ol the bUilding in which the Prem•s.es are located. 

a-r ta amage-- ns.ure u rec.t 10 t e provtsrons o aragrap , 1 t e r~m1s.es art mage an sue mage was cause a ca 

under an ins.u,ance policy required to be mainta•ned pursuant to Paragraph 8_2, Lessm- shall a.t lessor's expense repair such dam.<Jge 

•e~so•,..th oss.lbtr and rh1~ Lt:i.t~· :..h~lt continue an foil force and effe,·t. 

9 2 Partf amage-UninsUJed. Subtect to the provislOns of Paragraph 9.4, il at any ume dunng the term hereof the Premises dem~. except 

by ill neghgent or w I ¥t of Le~. and such tJa.mage was caused by a cas.ualty not cove-red under an insurance pollcy req to be rnaintamed by 

Less.or pursuant to Par h 8 2. LesscH may at l~OJ·s. option etther (i) repair such damage as s.oon as reawnabty possibl Lessor's expenl-8, in which 

event th•s Lease shall conttn full force 01nd effect. or hi) gwe written notic~ toLe~ wtthin thirty (30) days after date of the occurrenc.e of such 

damage of lessor's intention to c et and termmate thiS lease as of the date of the occurrence of wch da n the Nent Lessor etecu to giv• such 

nottce of Lessor's mtention to cance-l terminate this Lea~. Lessee shall have the right within ten (10) s after the receipt of such notice to gtv•. 

YVtitten notice to lt'SSOr of lessee's intentt to repair such damage at"Lessee's e)tpens.e, without reim sement from Lf!'SS.Or. in which event this Lease 

shaH conrinue in full fmc~ .,ncJ Pflect. and L mall proceed to make such repairs as soon as, nat>ly po~Jble. If Lessee does not gwe such notice 

wtthm such 10-Uay "w,,tXJ th1s l~ ...... ,.. <;.hdlt he c;Htct"U t1termtnateU ;)S of the date ol the oc ence ol such damage. 

9 ·) Total Oe1.tructuu)_ tf •• t ,,ny '"'u· d~truul lit .. t•· ;,, •• 1 ly 1t~.unv•~l horn anv ca•J\1! whetht, or not cover~t1 hy the 

m~utance requucd to he t11.)111l,uncd hy Lt.-:...,.Or pur-suJtll It) P<tr . ony tolol .Jc-strut:tiUH required by any authoflted pubhc •uthOIIty) 

th•s le;•se- -.hall autom<JIIc<\lly ttrrTun.-tte Jt. ol the date of s.uch total uctlon 

9 4 D~mage Neat End of l errn_ If the Pre-nuses ... ,e p;.~rttally destr r tlamaged dunng the las.t SIX months oi the term of th1s Lease, Lessor may 

at Less.or·s opt•on cancel and term•ndtt! th•'i lea!£ as. of the tJate ccurrenc s.uch damage by givmg wrinen nouce to Les.see of Less.cu·s. election to 

dow w'th.n 30 I13V!> .dter thf' datt- ot occurrence ol wch ibm 

9 5 Ab:.tement of Rent; L~'!>eA-·s Remed1e-s. 

(a~ If the Pre-rntses a1e patTially de!>tro or da•naged and Lessor or lessee repa-irs o tores. them pursuant to the prov•SJons of thts. ArtiCle. 

the rent payable hereunder lor the pet~od du 9 wh1ch such damage, rel-)air or restoration contmue::. tt be abated 10 proporuon to the degree to wh•ch 

lessee's. use of the Premtses. IS 1mp..-urcd t>pt tor abatement of rent, if any, Lessee shalf have no da•m a st Lessor for anv damage s..utfered by reason 

ol any sut..h d.Jm.aye, tJc~uu, liOn, ft" 01 re..,tnr.J.tiOtt 

(b) If les.wr s.ha e obli9<Jted 10 repai1 or •est ore the Premise-s under the pro .... •s.tons ot th1s Paragraph d shall not commence such repair 

y5. aher such obl1gatJOns o:.hdll dCcrue. Lessee may ~t le-ssee's option can-cel and terminate tht eas.e hy givtng Lessor written 

notiCE' of Les-~e's e ton to do !t.O at any time pno• to the commencement of :such repair OJ restoration. In such event thts Le all tertninate as ot the 

date of such n e Any obatement m rent shall be computed as. provided 10 Paragraph 9.5(a) 

9 6 ermion.illtlon-Advance P•ymeou~ Upon te•m•nation of this Lease pursuant to th•s Paragraph 9, an eQul\ilbl-e ad)ustrnen 

con mng advant:~ rent and any advance payments made by lessee to Less.or. Lessor shan. in addltton, return to Le~ so much of L~ 

-~1~0~·-R~ea~12P~r2o~~~""~--~------~----~~----~--~-----------
-~--~----~~--------------------~--~--~~~ 

>"I" 10 l Payment of l•x lncreas.e. less.o• shettl pay all real ptopetty ta)t&-S applicable to the Prema~; provided, however, that Lessee shall pay, 10 

addttton 10 rent. th~ amount, 1t anv. by whoch real property ta)tes apphcabte to the Prem•s.es mcrease over the lis.cal ta)t year 19 77-78 Such 

payment shall be maUe by Le=s.!.ee .,,..,mhm thHty (301 days after receipt of L~r's. writte-n statement setti:ng forth the amount of s.uch mcre.ss.e and the 

'ea~nable computatton ThE'H•ot If the tf'rm of fhiS le-ase shall not expue concurrently wath the explfiHIOn of the ta)l tis.cal year, Le-ssee·s liability tor 

ncreas..ed ra:.es for the last pan1al leas..e year n I b sis 

a roperty"lax. As useO herem. the term "'real property ta)l .. shall tnclude any form of as.sesStnent, hcens.e fee. commerctal 

rental t<u. levv. penally, or tali lothN than inhf>f•tJnce or estate taxes). tmposed by any authority havmg the d•rect or indirect power to ta:a, mcludmg 

any crt\'. county. ~tate or federal government. or any s.chool. dgricuhural. hghting. dramage or other tmprovement dtStfiCt thereof. as against any legal or 

equttabl~ mterest of Les.":.or •n the Premts.es. or in the real property of which the Premt~ are a part. a5. against Les.sof's. right to rent or oth~r •nco~ 

there-from. or a~ aga,ns.t l e-ss.or ·s. bu~mess. of leasing: the Pr€'m1se-s 

10.3 Jomt AM-es.smenL If the Premi'Se!> ;)re not separately assessed. Less.ee·s. l!abtllty s.hall be an equitable proportiOn ot the real property taxes tor 

II of the l.,nd and •mprovements mcluded .......,,thin the ta;.~ parcel assessed, such propottron to be detefmined by Lessor from the res.pe-cttve valuatiOns 

J~SHJIWrl 11\ the a~ss.o,·~ ......,n,t. -,ht"t?ts. or <>Uch oth{'r lnf,)nnallo•1 as may be reas.onabty avatbhlt"'. Les.sor"s reasonable de•ermination there-ol, 1n good tanh. 

'>lliill bf" conclus1ve 
· 

10 4 Personal PJoperty Ta•~. 

I.J) tesstt: "!.h.JII p.ty J.)IIOr to del•nque••cy ,.It ti:lxe!>. 3!>-S-P.ssed .Jgams.t and lev1eJ upon trade fixtures., lurnt~fngs.. equapment and all other 

p._.rsoool propetty ol Le":>see Lonta•ned m tht.: Premts.es. or elsewhe-re When pos.stble, Les~e.,. shall caus.e s.atd tJade fixtures.. furn•sh1ngs, eQuipment dOd all 

01hcr Dt'r .. on.~l property tn he tt~o..f:~s.ed anrl hdletJ :oeparately trom r~.f' re-al propeny ot Lessor 

lb\ If dn'J ul Lev,ee·"' ~·d p~,-,onul property shalt be as.ses!>ed wtth les:..or's. rPal property, Le~e shaH pay le~or 1he taxes attrrbutable lO 

\. t"'.:.t'e J\lothm 10 d<~tS .,.Itt>• r>:"ce.pr ol a wr111en ':.liH€11)t'fl1 setr1ng iorth the taxes. ;lppltc.:lbiE' w Le~e·s property 



,of U~>hfu··~ t. ""''' ·~h. ill p. 11r fH• .1\1 w.1r,•r q.o\ lw.•C l•qh• l"l\1\."'' u•lt>phont> .md Olhr>' ot•l•l•e:. .;nd s.ervi(P~ -:.upphed to the Pn~rn1:.es. togetht>r with any 

1 .~ .. ·~ ''~··•r-un II u•y ..,,,. h ..,o• 1v 11 t·-:. ,olt' no•l ·,I'I.J u,ol•·ly ,,, •. ,,.,,.,J l•• l ._.~.,··e. l•·-.-.o!~· ">h.1ll ~.J'¥ d rc.)~Vn.II.Jh~ pror>O•hun IV IJ._• d-t"tt.·rmoned h'll l~s-,.or of "'" 

~,. .... ''""'" tOIItlly nlt·t~rPd w•rh olht:r prenus>:';. 

12. A!>$-tgnment and Subleltmg 
1.' l l~u' lo Con~nl R~4Uift>tL t \'-.-.t>t' -.tlrH '""'"''""'·"'tv nr hy ~>·P•'J,IliVH uf l.1vv ·'~'>'9n. ff.:>n'>ff'r, IIJVfl~ctge:, :.ub-let. Or orh._.,....,.,.,.e tren:.f~r Of 

tn' un1h~r .JH or ,onv n;HI rot Loo'>~l:'·!. onlt"H"d on th•:. l \.~.•w ur "' tt•.- Prern1'>e'.>. wnhoul Le~r ·s pnOJ Wflll~n con!>e'nl, whtch l~r shall not unr~.•wnal)ly 

E.(~•thhu)td Any Jii•''"~Ht·•l ....... 1nrnPnt. "·'"''''· """ hJ .. 'l< • """"'"~nee 01 ;ul>lelh"~ wothout ;uch cnn,..,nt ;hall.,_, vord, and ;halt con;trtu!e • bleach ol 

i No R~tf'.t~e ot lf'-..:o.l;'•. H~'"':J-.l•dlt"··~ .. 1 L•· ...... ,. , '"'":>t·nl. "" -,.uhh•ttu~ 01 ,,:. .. o':lnnU"nt :.h.11t •eleo.:.-e L~s..ee of Lf':.....e-t""·s olJioy.H,on or alter lh~ 
' .,l),l!ty ot Lo::~c.l.'t:" Jd p.,y th~ tent unU 10 Pt"''u•n• .11! or her obhgal!on:; 10 bt' pedorm~d by L~e hereundet The acceptan<:e of rent by Le-5s.or 

tr ··~. ... o!hf'-l pf'1son ~hdll nor be dee-merl.to bt> .:1 w.Jtvt-r hy L t'S'.>'J' ol Jny provt:.ton hereof Consent 10 o~ a~'gnme-nt or sublen.ng ;r.h.;tll not be deemf'd 

.::onynr to any !>uU-..equt"nl .>:,S.ujnmenr or ;.ulJ!elllng 

l)J Atto1 ney·~ Fees In the event thJtlt><:..'>n' :.h,11i•on...ent toas.uhlea-:.eora:.!>tgnment under Par;,graph 11.l.Lesseeshall pay Le5.Wr·sre.a!>onable 

.:~tlo•ne\'s· tee-s no1 10 e:.t€'t'IJ S lOO •ncv,reU .n (onneci•Oil V~<Jlh gtvong 5-ut:h consent 

13. Oef<\ults. R~med•es. 
13 1 Defaults.. "The occurrence of any one 01 rnv•c of !he foilow•ng e .... ent~ 5.hall con'i.tllute a matenal default and breach of 1h15- Lea~ by Le-s!.e~ 

(a} The vJcauny or ..:thcmc.Jonm~nt of I he P.em''>t"'> by Lessee 

tb) lhe fa 1lu 1 e by Le~e tO make any paym~nt ol 1ent or any other pa.y~nt re-qu•red to be made by L~e he1eunder. as and whe-n due-. 

;r1 he11~ ~t.>ch tadu1e \hull cont•nue- for 3 penod r,f three day~ aher wnnen not1ce thereof hom Les.s.or to Lessel! 

I{ 1 ltv f.toturP h't t f"'\\.Pl'" 10 oh-:.r"r\le ur rwdotm .rny of the coven.mts.. condttaons or fHOvtc..~ons. ot rhl"!. leas.e to be ob~e-•ve-d or performe-d by 

L r.·....-.: t>lh•·• tr. .• o .j, ....._ 1,J.,·r1 on p,tiJ9 rJnh !h) .1hn"'t'. wh•·n• '\VLh l31lun~· ~hJit ~...nntHhJt" lor._, IJI!tiOt.l ul 30 dcJys..ther Wflllen nt)IICI! ht'reol frotn Le~r to 

L,..·~'Y-: p, 0 ,.,ded. n 0 ....... , ........ , •n . .t d In• n.•luto:" ul lo:''-.',• •·-.. d•·l.n1il o -,.uch th,'ll n•o-rt' th.lf1 )0 d.ly'> .HI'" , ... ownahly ret~uuf'Li fo• 11-,. cur~. I hen Le.:;.:.e-~ !.hall not 

1-· ,J...-,.,n, .. l 1,. 1....,. .,-. ol•·f ,.,11 o1 t , ..., .... ,. c<>fHm .. .,, o·.J ._.., h • ,,.,. , . .,,,h.n ·-url 30 d.>y pPouHf .•nd lht.·•t"Jflrr drloqt .. Hiy pro-..ecutl!s '\.U( h t..v•e to compii!I!On 

foil ld 1 ho· ,.,,,,._ "") l•V I •... ,,., . .,I ·'"Y .,..,,.., •I • ··''1"""'"1. ••• op·n··• .•1 -"'·""" H>•·"l fotJ lho· l .. ·ru·lll .. 1 t..ll'thl"''"· Ill) I hi• hlti .. J t.'ll l)f ..J'.}IIII-.1 Lt:~·t 

ot ..1 J .. H: 1111on 10 h.Jv.- lt'S'>l'•· .• ct 1ut.Jy.t:t.l. 1 bJilloupt IH .1 pt:"lllu1n lor reorq.lnt/.Jitun Of andngeme-nr under any law rf'ldttng tO bdn~luprcy lunl~~. 1n theca~ 

ol a petttoon hle-U .JQJll)'>t l t''-. ... t'e. thf• S-.Jmt> ,., 0•'>ffil!>'>-€'d wothul 60 dav~. (ud the aplJOII1tment of a lfu~tee or rece1ver 10 take pos~">!>•on ot substantially all 

ot Le'>":.t.'t.··:. .•!.s.eh luc,h.·t.J ·'' th~ Prcm•'>e-'> or ol lf''>'>··t>·., onter€"'>.-1 "' th1s Le;1~. where po!.S-eS.SIOn 15 not restored to Les~e- w1thrn 30 days.: or (iv) the 

allctchmenJ. e,.e--cutoon •)J u1hcr 1ud•c•ol '::>E'•zure ot sub:.tdnllally all of le-:>~e·s a~ets located at !hi! Prem•~S or ot Le~~ee·s 1nterest 1n this. Le-as.e, wher~ 

!ouch se•lure 1!> not d1schargeU w11h1n 30 d.tys. 

13 2 Rem~die-s. In the event of any such mateHai default or breach by Les~ee. Lessor may at any ttme the•eafter, with or w1thout nottc~ or 

o.Jemand and w1thout !lmihnyle-ssor 10 the ell0erc1se of any ,,ght or remedy whtch Les:..or may have by r~as.on of such default or bleach 

tal Term1ndte lessee's rtght to pos....esslon of the Premises by any lawful means., in which case this. Lease shall terminate and less-ee shall 

,mmedta<tely su11 ender pos~t'S.SiOn ot the Prem.~s to Les:o:.c.t fn such ev~nt le~r shalt be entitle-d to re-cover from lessee all damages inculfed by les.s.or 

by re.-son of Le-~·~ delduh •nclmJmg. but not lim1tt>U to. the cost of recoveung posse-ssion ot the P,emises.: e•p.pnses of relettmg. mcludlng ~c~~ry 

renovauon and alterat•on of the Prem•ses. re...1sonable ~uorney"5. fee$. and any reaf etate commrsslon actually paid; th-e worth at I he t•me- of award by the 

~..·ourt hav.ng JUO!.d•ctton th~reof of the .tmoont by wtuch the unp .. Hd rent tor I he balance of the term after the time of such award e>tceeds. the amount of 

such re-nldl loss tm the- same pet~od that le-s.see proves t.:ould be reasonably avo•ded; that pon•on of I he leasing commtS5.ion paid by Less.or Pursuant to 

Art•cle 15 applicable to the uneliOplfet.l term of th1s lea~ Unpa1d •nstallment!. ol ren1 or other so~ shall bear interest hom the date due- at the rate of 

10'% per annum In the event Lessee shall have abandoned th£> PJem•ses, les.s.or !>hall have the option of til retaking posses.s•on of the Pre-m15-es ~nd 

recovermg from Lesse~ the amount s.pec•fted m th•!. Parayroph 13.2(al. or (u) proceeding under Pangraph 13.2(bL 

fbi Ma•nla•n Le<.>s.ee's nght to pos.sessaon rn whtch case th1s Leas.e s:haiJ continue 10 effect whether or not less.e~ shaJI have- abandoned the 

Prem1~s In such e"Jent Le~or >hall he entitled to enforce all ol Les.:;.or·s r•ght!l. and remedies under this Leas.e .. includmg the right to recover the re-nt as •t 

becomes due hereunder 
(c) PUI:.oe .,~ny otht'r rem~Uy now 01 ht"redller ;w.ulabh:• to l~or under the taws or JUdtc&al dee~s.ions of the Srace of Cahlornra 

13.3 Dehtutt by L.~. Leswr shatl not be 10 default unless. Lessor fails 10 perform obligations requKed of LMSOr within a re-asonable time. but m 

no event later than thuty t30• days aher wruten not•ce by L~e to Le'SSOr and to the holder of any first mortgage or d~ed of trust covering th~ Premise-s. 

who~ name and addre~ shaH have theretofore been turnis.hed to Lesse-e m writing. specifymg wherein Lessor has falfed to pe-rfo,m such obligation; 

provtdet.l, howevet. that tf rh~ f\OJiure of Lessor's obltgatJon •s such that more than thtrty (30) days. are required fOf performance rhen LI!UOr shall not be 

m default if lessor commences. perfotmance w1thm s.uch 30·day per1od and thereafter diligently prosecutes: the same to completion. 

13.4 Late Charges.. Lec;see hereby acknowledge~ that late- payment by less.ee to Lessor of rent and other sums due- hereunder wtll cause Lessor to 

•ncur CO!.ts not contt'mplated by th1s Lease. the e•act amount of whiCh wi-ll be elltremely difficult 10 ascertain. Such costs include. but are not limited to. 

p-~oce-s.s.ing and accoun1109 charges, and late charge-s wh1ch may be imposed on Lessor by the 1erms ot any mortgage or trust deed cover1ng the Premtses. 

~a· ... d•ngly, tl any ~nstallment of rent or any other sum due hom Lessee shall not be recei\le-d by Les.5.0r or Lessor's designee withfn ten (10) days ~her 

/ nt Shall be dve, lessee shall pay to less.ot a late charge eqoaJ to 10% of such overdue amount. The pMties hert'by agre-e that such late charge 

~ ts a fa1r and re~sonable e:o..timate of the costs le-ssor wtll incur by reason of late paymenl by lessee. Acceptance of such late charge by Lessor shall 

., ent constitute a wa1ver of Less~e·s default wtth re!;.pect to s.uch ove-rdue amounr. nor prevent Le-ssor from e"'ercising any of the other ri-ghts. and 

r ,......cJJ~ gran led hereunder 

14. Condemn~tion·. If the Prem.ses or any portiOn theteof cue taken under the power of emment domain. or sold under the threat of the ~:..ercise of said 

powet (all ol whtch are herem called .. condemnation"), th1s. Lease s.hall terminate as to th~ part so taken as of the date rhe condemning authority take$ 

t11le ot poss.e-5-s.aon. wh1chever first occurs If more than 10% ol the floor area olthe •mprovements on the premises. Of more than 15% of the land area of 

the Ptem1s.e~ whi-Ch I!> not CKcupled by anv tmprovements. is taken hy condemnauon. lessee may, at lessee's optJon. to be e•ercised in writing only 

w1thin t~n (10) days. alter Lessor shall have grven lessee written nottce of such taking (or in the absence of such notice. wtthin re-n {10) days lltftet rhe 

condemmng aurhonty ~hall have taken poss.ess1ont term• nate this Lease as of the date the condemning .,uthority takes such ~es.sion If lessee does not 

1erminate this Lease in accordance wilh the ·roregomg, th1s Lease shall rema1n tn full fmce and effect as to the p01tion of the Premises remaining. except 

that the rent sh.:lll be reducerl m the proponwn that the floor area taken bears to 1he total floor area of the buitding siruated on the Premises. Any award 

tor the taking of aU or any pan of the Prem•::.es under the power ol tmmen1 doma.n or anv payment made undef threal ol the e:.erctse of such power 

-:rull he rho• prnfK"•'¥ of I c·.·.tlf . .....,h,~thl!l ""' h ;1w"''l o...hall ho· m;ode ;n, cn•nnen~tion lor dominutaon 10 value of the leasehold or lot the taking of the fee. or 

.r.. "~~r..tnt..:e do.~m·•!:fE'~: provllJeLI. howt:ver. that I e::.!>ee ~!Mil~ ent1lled tu .Jny .tw,utJ lo• to~., nt nr d.tm."lge lo Less.ee"s. uade tfxtur~ ant.J removable personal 

~rupcrty In lht.'" •!vent that rtu~ lt'-1>t> •·· 1101 , .. ,mmot&:d l)y tl>.-t~o•• 01 ·.uch t.'IHu.temn.rtwn. Lt'>~or s.h;JII, to the- e .. tttnl ot St......,erJnce- d.itmages ft>ceived by 

I •. , .. ,,,, tn • '""~~'• II< HI wtlh ·.o•.h •:•uuh·rnn.,lutll. ••:p.1u a11y tl.lln.utp 11• llu· Pn~tn"''"" t .• lu~l hy • .. uch t:onth~nlu .• tion Hxt:PJH to thA' l'tliO tent th.H Lessett h<t"> t.een 

•r.·1111Uu•~d llh:rclur hy \ht: ~.:uuUctnn.ng .. uthottly le:.~·~ '>~\..JI Yf'lv any .unuuntm ~•Ct:~ ol !:.Ut::h ~t'"fanc~ dama;es reQu•retJ to complete- suc.h. r~pair. 

15 Brokftr·s Fee. Upon ,..:.euJIIOn of tha-. I.P,I<.t> hy hoth PJr jles!>Qr shall pay 10 ~- _lnQuStr!a} s~_CUf!!:Y Jte~~ E;~~te . ~ 

J., PO').l.'tl f£'.ol t'<:.t.'lotl"' h•••"'''. v lt:P. nl ~ 4JWJ /n-. ' ll•f htoker.••t~: s.t>rvlrt•"i. hr!r~tnfore H'nder,.d Le<>!>Or further a!)ree..., that tf Le-ssee flt•ercl~~ 
•. n•y opuon yrdntt:'d hen·m HI .tny OIJ'IIOH ::.uU~ta1111~11y :.mular tht"le'IO. e11h~r to e:...ICIH.I the teHn of thts Le<tse. 10 rene""" tha~ Lr.·a:;.t:". to purchose- s.aad 

P,enus.es 01 auy part thPrt.'"llf ant.J/or .;ny aa,.~c~nt pJoperty wh1ch Lt..~s.or nl.;ly own or 1n whiCh Le~r has. an interest .. or any other option gran1ed he-reln. 

or ,f !>.ud hrolkt:'r 1s. the prouuHHJ t::au!.P of ,JOy other lease ur sal~ entered into ~rwePn 1he panu~s: penairung to the Pre-mises and/or ~my adjacent property 

•n which Le-s.sor h"':; an tnterth.t, then as. to ..1ny ol ~ ••. Ht...l lf.J.nsac\Jons. Les.sor ::.h.-11 pay said broker "' fee "' ;.x:cordance with the :M.:hedule of said brok~r 1n 

t:ffect at the ttme oJf eJ~et:utton of lh1s Lease lessor agre-es, to pay said fee- not only on behalf of Le-ssor but atso on behalf on any person. corporaot 1on, 

assoo3uon. •Jr othl:'r ent1ty havang an ownershrp tnt~res.t 1n s.a•d reat nropetty or an)! pan thereof, wh~n such fee IS due hereund~r. Any transferee of 

Les.s.or's mte-re-s.t m th1s Leas.e, by acce-pting ;Jn ass•gnment of such intere~t. s:haH be de-emed to have assumed Lessor's obligation unde-r this Paragraph 15. 

S,ud broker shall be a thrrd party benehc1ary of the prov1srons of thts Paragraph 

16. General Provi~rons.. 

16.1 Estop~l Ce:rtif'u:01te. 

t..~l L~e shall a1 <tny tun~ upon not les.s 1han ten f 10) days.' pnor Wfltten no flee from Lessor e;~~~ecutt, acknowtttdge and deliver to lessor a 

~loJement •n writ"'9 ttl certdytng that tlus. lea!..e IS unmod1fled and m full Ioree and effect tor .. tf modrhed. statmg the nature of such modlftcat 1on and 

c~r ttfytng that thts. Lease. as so modtfied. >!. m full force and etftct) and the date to whach the rent and othe-r chatge-s are patd tn advance,'' any and tu) 

acknowledg•ng th.,;.;t thete ate not. to Lesse-e's knowled~. a.ny uncured defaults on the pan of Lessor hereunder. or specifying such defaults,,· aony are 

ci.,Hmtd Any s.uch ~~~temf>nt may be cunclus•vdy relied upon by any prospecllve purchaser or encurnbr.-,ncer of the Pr~mi!>es. 

fbl l'!'S:'>E'~·s. fa11ure ro de-lt..,er wt.h ::.tdlement w•thtn wch 11me s.hall be conclus•ve upon Lesse~ (1) that thiS Lt-ase •s 10 full force and effect 

wothoul rno<..llf.cZJiton t'JOr;epl <.~S may be reprPS~ntt.•tJ hy Lt'!:.~r. lttl thill I hen• ort- no uncured defaults ,n Le!sor's performance. and li•i) that nof more rha~ 
one mon1h·!. •en I l1os. t>een p...trtl•n .. H.h•once 

tel II Lessor de-::.ues. to finance or rehntm .. :e the Premt~e~. or any pan thereof, Less.ee hereby agrees to dehver to any lender de-s 1gnated by 

Lessor s.uch hn.ancal statements ot lessee as m3y be rea5.0nably leQuored by such lender Such sta1eme-nts. shall mctude the past three years' ftnanc 1al 

-:.ta.temenrs of Le~e All suth lmanc,i:ll s:tatements shall be rece1ved by Lessor •n conf•dence and shalt be used only for the purposes here 1n s.et forth 

T6? Lessor's l1abtlity. The tt:rm "le~m·· as. used herem shall mean only the owner o• owners at I he time in Qu~t•on of the fee- lltl~ or a les5ee·~ 

•nlere!.l rna ground tea~ ol th~ Prem1~. ilnd except a~ exprf'"'S!I.•Y prov1ded m Paragraph 15. '" rhe event of any transJer ol such lltle or inte-r8'St. Le-s.sor 

here1n named land m case of any S.Ubsequenttran!.lers the then grantor I shall be rell~ed from and after the date of such transfer ot allliab•hty as re-wects 

lf>5-..S.Or·~ obhg.atoon<,. there<Jtter ro he performPd. prov1ded that any funds tn the hands of Lessor or the then grantor at the~~~ of s.uch transfer. 10 which 

Ohas .Jn Hlt~re-st. s.hall he del.tvered to the gr~ntee The obligations conta1ned an th!s Lease robe perfOJmed by LeS">or s.halt. s.ubr~ct as aforesaid. be 

on L e~wr-:. successors. and as~tgns. only durmg rhe.r respecttve penods of owner!ohrp. 

3 s~ .... e-tabthty. Tht: mvdltdlly uf .my l)rOv1smn of rh1s l eas.e as dete~monC'd by rt court ot competent jullsdJct,on. shall tn no way affect the
.... _'"""' 1., nl .,,)..,. utht!t prova:.-1on hereul 

16 4 Intere-st on Pa:st·due O~ig.ations. £~cep1 a~ e;Kpressly h~rein prov•ded, any amount due to Lessor not patd when due ~~I bear mtetesl al 10% 

per annurf\ hom th~ date due Payment of such mterest :ihall not f")(cuse or cure any default by Lessee under thi-s Lease. 

I ti lj T 1me of E:.\enc~. T ,me 1-, 0f tr-.e h~t:"nre 

l o, I) C.1~t1on~ Ao Ill h• ond fl·lla<JL,ph (.!pllHII'> .tft• nt)f d prt11 helt.'Of 

l•• t ln{.orpor...ttton of Prtor Ayn~·t"menu. Arnendments. lh·~ l t'J'>t' cont.J>O':. all ... y,n·•n•.'fltS of rhe IJ~rtrc-. wtlh re~t-)t-•1 1u any maJfiH ment~onf"t..J 

'··f> "' ~J,, pr"1' •'l"'clnt'nl u1 under .... tar~<llng perl •. urHnq ro .tny s.uc.h m.nltt'r shall Ge elfeLIIvt..· lh•::. Le.1~.e mJy he mod.toerJ •n ......,, 1atng ontv. signed byrne 

1-J .... ,tP" <lttrt·.t 1T th~> ttnw rJf the mochl1caoon 
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EXHIBIT "A" 

This E..'Chibi t "A" is hereby incorporated into that 
certain Standard Industrial Lease entered into by and , 
between CALIFORt!IA PORTLAND CEHENT COMPAHY and PACIFIC 
COAST ROOF CORPORATION~ dated August /t'hr, 1977. 

17. Lessor agrees to remove all debris from the 
property and to rough grade SaQe. Lessee hereby acknow
ledges that Lessee is a~'lare that the property is filled 
ground and that if said property sinks~ Lessee agrees to 
and \·lill fill and level said property in accordance with 
applicable law~ ordinance~ code or regulation. 

18. Lessor agrees to pay for . the installation of 
natural gas lines and meter and water line for the trans
portation of potable water to the property~ provided any 
and all plans and specifications and costs therefor shall 
be and are subject to the prior written approval of Lessor 
before Lessee begins the installation thereof. 

19. Lessee may construct an office building upon th~ 
property subject to this Lease~ at Lessee's sole cost and 
expense. Lessee agrees to remove said office building at 
the termination of this Lease including any and all found~
tions associated therewith all at Lessee's sole cost and 
expense. 

20. Lessee agrees that any and all improvements~ 
including the above-mentioned office building, which Lessee 
shall install upon the property, shall conform to any and 
all applicable law, ordinance, code or regulation and any 
and all permits necessary for the construction or installa
tion of said improvements and/or structures shall be obtained 
by Lessee at Lessee's sole cost and expense. 

21. In the event Lessee abandons the property subject 
to this Lease, Lessee agrees that any and all personal property 
left upon said premises shall thereupon become the property of 
Lessor and Lessee agrees to and does hereby relinquish all 
right~ title and interest thereto and does hereby indemnify 
and hold Lessor harmless for any action Lessor may institute 
regarding said personal property. 

22. Lessor agrees to pay for the installation of a 
septic tank upon the property at a cost not to exceed $1100. 

23. The minimum monthly rental for each consecutive 
3-year period during the term of this Lease shall be adjusted 
commensurate Nith increases in the Index of Consumer Prices, 
All It ems , Los Angeles Area (1967 = 100)~ as published by· 
the Bureau of Labor Statistics, United States Department of 
Labor. The mcnthly rental due hereunder shall be adjusted 
effective for each successive 3-year period during the term 
hereof as follows: The monthly rental recited in Paragraph 
4 of the Lease to which this Exhibit is attached shall be 
applicable from September 1, 1977 through August 31, 1980. 
Thereafter the monthly rental for each successive three con
secutive year portion of the initial term of this Lease, or 
as it rnay be ex tended, s h a ll be adjusted in direct proportion 
to the total increase in said Index which shall have occurred 

1. 

,- ~,\ 
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in the preceding three consecutive year p e riod between 
the month of July , which directly preceded the applicable 
three consecutive year period and the l as t month of July 
•rithin said period, provided such rental shall not be 
increased in excess o f 15 per cent. 

24. Le ssee is hereby granted the option to extend 
the t erm of this Lea s e for an additional 5-year p e riod. 
During the term of any said extension the parties hereto 
shall remain subject to the same terms and conditions, 
including increases in the minimum monthly r ental as above 
mentioned, provid ed Lessee must give Lesso r at least 60 
days' prior written notice of Lessee' s inte nt to exercise 
said option before the expi ration of the initial term of 
the Lease. 

Ag r eed to and accepted this ~day of August 1977. 

LESSOR: 

CALIFORNIA PORTLAND CE!\IENT COMPANY 

By J&I/~-L~rfj/ 

LESSEE: 

PACIFIC COAST ROOF CORPORATION 
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LEASE 

THIS LEASE is rTiade and entered into this 15th day of August, 1978, 

by and between CALIFORNIA PORTLAND CI:MENT COHPJ:I.NY, a California corporation, 

hereinafter called "Lessor," and KZ,RTIN SKU,R, doing business as St..':< VALLEY 

WRECKING, ItlC., hereinafter called "Lessee." 

1. Lessor hereby leases to Lessee and Lessee hereby hires and takes 

from Lessor that certain real property located in the Sun Valley District 

of Los Angeles, California, particularly described in Exhibit A hereto at-

tached and made a part hereof (hereinafter sometimes the "premises"). 

2. The term of this lease is for three (3) years, beginning August 

15, 1978, and ending on August 14, 1981. 

3. Lessee~grees to pay Lessor as rental for said pro~erty a total 

sum of $14,400 p~yable as follo~s: 
(· 

$400 on the 15th of August , 1978, and $4DO on the 15th 

day of each succeeding month for a total of thirty-six 

(36) consecutive months subject, however, to the follow-

ing: '/ I /..-;_~-
(" ~ -' )1..-

J • • 

Lessee has deposited with Lessor the sum of $4DO as security for 

the full performance of the terrr.s of this lease or to defray any expense 

or damage reasonably incurred by reason of default. If Lessee is not in 

default at the termination of this lease, Le~sor shall return the deposit 

to Lessee either by paying this SQ~ to Lessee or by crediting it against 

the last payment of rent. This deposit may be corr.rningled or dissipated, 

or both, and no interest shall be accrued thereon. 

In ~ddition to the foregoing rental, Lessee agrees to pay Lessor a 

swn <':qual to ar.y incre?.se in real proJcerty taxes and assessrnents levied or 

assessed asainst said real property and any fixtures attached thereto over 

and above the taxts on the demised premises for the fiscal year 1978-79. 

ill :it" ;:r:;e-.70 
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Payment of said additional sum or sums shall be made by Lessee to Lessor upon 

demand on or before the date U}~n which the first installment of said taxes 

becomes due. The increase in taxes, if any, shall be prorated because of the 

fact that the fiscal years do not coincide with the term hereunder. 
( 

4. Lessee understands that a portion of said premises have been filled. 

He is thoroughly familiar with said premises and all parts thereof and he ac-

cepts said premises in the condition in which they are and assumes all risk 

of subsidence with respect thereto. 

5. Lessee agrees to install at his sole expense such fences and drive-

way as required to meet his own needs. Such installations shall comply with 

regulations. Any such improvements shall become the property of Lessor upon 

installation. The cost incurred thereby shall be refunded to Lessee in the 
------------------------------------------------------------

provided that approval of Lessor is obtained for the cost of each item before 
--~----~-----·-----~---~-~--------~~-------~-~ ----

installation. 
------------------

6. Lessee shall maintain all fences and gates upon the demised premises 

in a good and serviceable condition at his expense. 

7. Any notice given by the terms of this lease by one party to the other 

( shall be given by personal service or by United States registered mail, ad-

dressed to Lessee at 8727 San Fernando Road, Los Angei~s, California, or ad-

dressed to Lessor at P. 0. Box 947, Colton, California 92324, to the attention 

of l·lr. William J. Conway. Any such notice shall be deemed given two (2) days 

after mailing, if mailed within the State of California. 

8. The prernises shall be used as a wrecked automobile storage ya:cd only 

and for no other purposes without the prior written consent of Lessor. 

9. All repairs upon said prernises shall be made at Lessee's sole expense 

and Lessee agrees that he "i l 1 not corcJr.i t, suffer or permit any "'aste on said 

premises ar,d that he l<ill ,,ot do or JOermit to be done t11ereon any act in violation 

of any law, ordinance, or regulation of any governmental authority. 

10. Lessor shall not be obligated to ~ake any repairs or perform any 

naintE>nance or gr.oding or filing of "'"Y kind upon said premises "'hatsoever. 

11. All f'lOJOerty, irr,_f-rovtcmer,ts, ec:ui}CL-.ent or structures exceptir.g fer.ces 

and <;;ates which may be placed upon said prerr.ises by Lessee shall l:,e reJ;,oved by 

Lessee at Lessee's expense at the terrr.ir.ation of this lease, and if not sore-

moved within said period, Lessor shall have the right, but not the obligation, 

to remove the same at Lessee's expense, and in such event Lessee agrees to re-
() 

imburse L<:ssor for the cost of such r(ctnoval. Lessor shall have the right to 
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" ~ dispose of dny such property in ctny manner .,.;h<:ttsoever ~uld Lessee fail to 

remove the same within said period, including, but not limited to, the de-

/-· . ~··Struction thereof, either in \o;hol e or in part, and Lessee \olai ves any and all 

·~ ~aims and demands for any damage or loss arising by reason of any such re

moval or destruction. 

12. Lessee agrees to pay any and all taxes or assessments levied or 

assessed upon any personal property or improvements or structures placed upon 

said premises by him. 

13. If any action is brought by either party hereto against the other 

for any breach of this lease, the defeated party in such litigation agrees 

to pay the prevailing party a reasonable sum, to be fixed by the court, for 

the prevailing party's attorney's fees and court costs. 

14. Lessee shall and does hereby indemnify Lessor against, and save 

and hold Lessor harmless from and against any and all liability, claims, 

demands, damages and costs of every kind and nature for injury to or death 

of any and all persons, including, without limitation, employees or repre-

sentatives of Lessor or of Lessee, or any other person or persons, and for 

damage, destruction or loss, consequential or otherwise, to or of any and 

~ pll property, real or personal, including, without limitation, property of { / '\ ,. 'l 
·,~ssor or of Lessee, or of any other person or persons, resulting from or 

in any n•anner arising out of or in connection with this lease or Lessee's 

use of, occupation of, or benefit from said leased premises. Lessee shall, 

also, upon request by Lessor, and at no expense to Lessor defend Lessor in 

any and all suits, concerning such injury to or death of any and all persons, 

and concerning such damage, destruction or loss, consequential or otherwise, 

to or of any and all property, real or personal, including, without limitation, 

suits by employees or representatives of Lessor of of Lessee, or any other 

person or persons. 

15. Lessee further agrees at his sole cost and expense to maintain 

du}:ing the term of this lEase a policy or policies of public liability and 

prope:l-ty ddrncge insurance in an insurcnce cor:1)any satisfactory to Lessor, 

naming Lessor as an additional assured thereunder, which shall insure Lessor 

against liability for injury to or de-ath of one person in the sum of One 

Hundred Thousand Dollars ($100,000.00); for injur·y to or death of two or 

more persons in the same accident in the SWTI of Three Hundred Thousand Dollars 

0300,000.00); and for property damage in the surn of Twenty-Five Thousand 

Dollars {$25,00.00). Lessee a~rces to deliver to Lessor a certificate issued 
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by the insurer or insurers, evidencing such insurance, and Lessee agrees to 

pay all premiu.T. charges in connection therewith, which shall be paid by Lessee 

when the same becomes due and before delinquency. Such insurance shall be 

primary and not contributory, as to Lessor. 

16. Lessee shall not assign or hypothecate this lease or any interest 

herein, or sublet the demised premises, or any part thereof, without the 

written consent of Lessor, and any attempt to do so shall be void and shall 

confer no right or rights whatever upon any third party, and shall be cause 

for termination of this lease, on the notice hereinabove provided for, by 

Lessor at his option. 

17. Time is of the essence of this lease. The subsequent acceptance 

of rent hereunder by Lessor shall not be deemed to be a waiver of any pre

ceding ceding breach of any obligation hereunder other than the failure to 

pay the particular rental so accepted, and the waiver by Lessor of any breach 

of covenant or condition shall not constitute a waiver of any other breach, 

regardless of knowledge. The consent of Lessor to any assignment or sub

lease shall not be deemed consent to any other subsequent assignment or sub

lease. 

18. If (i) Lessee shall fail to pay any installement of rent or other 

sum of money due under this lease, for ten (10) days after written notice 

from Lessor that the same is due and payable, or (ii) to comply with any of 

the other terms, covenants, conditions or obligations of this lease for 

thirty (30) days after written notice from Lessor, or in the case •>here such 

compliance cannot with due diligence be effected within thirty (30) days, if 

Lessee fails to proceed within thirty (30) days of such notice and thereafter 

to prosecute 1vi th due diligence the completion of such compliance, or (iii) 

Lessee shall file a petititon in bankruptcy or for reorganization or to effect 

a plan or otr.er arrangeo;-:-.ent with creditors, or be adjudicated a benkrupt or 

make an assic;rcT.;:ont for the benefit of creditors or shall admit in writing its 

inability to pay its dPbts gPnerally as they become due, or (iv) a recPiver, 

trustee or liquidator of Lessee or of all or substantially all of the property 

of Lessee shall be appointed in any proceeding brought by Lessee or if any 

such receiver, trustee or liquidator shall be appointed in any proceeding 

brought against Lessee and if such receiver, trustee or liquidator shall not 

be discharged >:ithin ninety (90) days after such ap)X)int:rnent, then in any of 

such events Lessee shall be deemed to be in default. 

19. Lessor shall h;:,ve the following remedies if Lessee commits a default. 

4. 
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These remedi~s are not exclusive; they are cumulative in addition to any 

remedies now or later allowed by law. 

Lessor may continue this lease in full force and effect, and said 

will continue in full force and effect as long as Lessor does not 

tcr~inate Lessee's right to possession, and Lessor shall have the right to 

collect rent and other sums of money vehen due. During the period Lessee is 

in default, Lessor may enter the premises and relt them, or any part of 

them, to third parties for Lessee's account. Lessee shall be liable im-

mediately to Lessor for all costs Lessor incurs in reletting the premises, 

including, without limitation, brokers' commissions, expenses of remodeling 

the premises required by the reletting, and like costs. Reletting can be 

for a period shorter or longer than the remaining term of this lease. 

Lessee shall pay to Lessor the rent and additional rent due under this lease 

on the dates y.•hen due, less the rent Lessor receives from any reletting. No 

act by Lessor allowed by this section shall terrniante this lease unless 

Lessor notifies Lessee that Lessor elects to te~inate this lease. After 

Lessee's default and for as long as Lessor does not terminate Lessee's right 

to possession of the premises, if Lessee obtains Lessor's consent Lessee shall 

{L/')have the right to assign or sublet its interest in this lease, but Lessee shall 

~ not be released from liability. Lessor's consent to a proposed assignment 

or subletting shall not be unreasonably withheld. 

Lessor can terminate Lessee's right to possession of the premises at 

any time. No act by Lessor other than giving notice to Lessee shall terminate 

this lease. Acts of maintenance, efforts to relet the premises, or the appoint-

ment of a receiver on Lessor's initiative to protect Lessor's interest under 

this lease shall not constitute a termination of Lessee's right to possession. 

On termination, Lessor has the right to recover from Lessee: 

a. The '.•orth, at the time of the a\c1ard of the unpaid rent that had 

been earned at the tirr.e of termination of this lease; 

b. The \vorth, at the time of the avoard of the amou..r1t of v1hich the 

unpaid rent t~at hould hsve been e~rned after the ~ate of ten~ination of this 

lease until the tirile of a;;;u-d exceeds the amount of the Joss of rent that Lessee 

proves could have been reasonably avoided; 

()

-- unpaid 

amount 

and 

c. The ;:orth, at the time of the a·,,crd of the aJc.ount by ;;hich the 

rent for the balance of the term after the time of award exceeds the 

of the loss of rent that Lessee proves could have been reasonably avoided; 
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d. Any other amount, and court costs, necessary to compensate 

Lessor for all detriment proximately caused by Lessee's default. 

( "The worth, at the time of the award," as used in a and b of 

this section is to be computed by allowing interest at the rate of ten {10) 

percent per annum. "The worth, at the time of the award," as referred to 

in c of this paragraph, is to be computed by discounting the amount of the 

discount rate of the Federal Reserve Bank of San Francisco at the time of 

the award, plus one (1) percent. 

IN WlT~~SS vmEREOF, the parties hereto have caused this instrument 

to be executed by their officers thereunto duly authorized as of the day 

and year first hereinabove written. 

CALIFORNIA PORTLAND CEHENT CO!-lPANY 

Auto Wrecking, Inc. 

( 

u 



CALIFORNIA PORTLAND CEMENT COMPANY 

P.O. BOX 947, COl10N, CAlifORNIA 92324/ TELEPHONE (714) 625·4Z60 

WilliAM J. CO~·l\'/AY 
August 15, 1978 

0 

Hr. f\lartin Sklar 
8727 San Fen1ando Ro2.d 
SliD Valley, CA. 

Subject: Lease ben:cen Ca1if0mia Portland Cement Company 
and Mart:i.J1 Sklar, dba Sill1 Valley Auto Wrecking, 
Inc. dated August 15, 1978. 

Gentlem~n: 

Tiris letter, \1hen accepted by you, shall constitute an addendum 
to the subject lease. 

Paragraph D\O of subject lease is revised as follows: 

The tenn of this lease is for three years, beginning 
September 1, 1978 and ending on August 31, 1981. 

Lessee is hereby granted an option to renew this lease 
for three (3) additional periods of (1) year each at a 
rental to be detennined at the beginning of the year 
of each option. 

The monthly rental of $300.00 shall be escalated on 
September 1, 1981, for the first year of the three 
one-year opticns, and on September 1 of each subse
quent year that the options are exercised by multf: 
plying in the case of the monthly rental for the first 
year option, $300.00 by the quotient carried to four 
decimal places of the 1967 Consumer Price Index--Los 
Angeles-Long Beach-ftnahc:i.Jn--a11 Urban Consumers, for 
the month of !'bY 1981 divided by 191.5. The figure 
191.5 is ~1e 1S67 Consumer's Price Index--Los Angeles
Long Beach-Anaheim--All Urban Consumers (CPI) for the 
lllOnth of l·lay 1978. Said index is prepared and promul
gated by the Bureau of Labor Statistics of the U. S. 
Department of Labor. 



( 
\ 

Mr. Nartin Sklar 
August 15, 1978 
Page 2 

An esclation factor shall be determined and used in the 
same marmer for the second and third one-year teTIJ\S of 
the option. The numerator in each case being the said 
CPI for the month of ~·1ay, of the respective year of the 
option. 

The escalated rental shall be the effective rentals for 
the periods indicated. However, the maximum increase in 
the monthly rental for each one-year period hereunder 
shall not exceed six per cent of the rental for the pYe
ceding one-year period. 

Lessee may place or maintain an office building in and upon 
said premises and other items appurtenant thereto at his mm 
risk if he so desires, provided that he meets all requirements 
of the law with respect to the construction of and placement of 
said items t~on said premises. Such items shall be maintained 
in a clean and neat and safe condition by the Lessee at his ex
pense. 

The leased premises contain approximately 6/10 of an acre. 

All other provisions of subject lease shall remain unchanged in 
full force and effect throughout the term of the lease and the 
options thereof. 

WJC:ygh 

ACCEPTED BY: 

Very truly yours, 

Jr:J6h«~:j/ 
J. J. Conway -

Martm 
dba Sun Valley Auto Wrecking, Inc 

c 
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LEASE 

THIS LEASE is made and entered into the ___ b?_'_q-Jq ___ day of April, 1979, by 

and between CALIFORNIA PORTLAND CEMENT COMPANY, hereinafter called "Lessor," 

and INSURANCE SALVAGE SERVICE, INC., a California corporation, hereinafter 

called "Lessee." 

1. Lessor hereby leases to Lessee and Lessee hereby hires and takes 

from Lessor for the term hereinafter setforth that certain real 

property situated in the City of Los Angeles, County of Los 

Angeles, State of California, described as follows: 

Portions of Block 18, Lots 12 and 24 of Los Angeles 

Land and Hater Company's Subdivision of a part of 

the Maclay Rancho, Map Bilk 3, p. 17 and 18 and 

portions of Lot 8 and 10 of Tract 9329, as shown 

in Book 179, pages 9 and 10 of Maps, Records of 

Los Angeles County, all located in the Sun Valley 

Section of Los Angeles, California, more particularly 

described in Exhibit "A" attached hereto and made a 

part hereof. 

2. The term of this lease shall begin on April 1, 1979, and shall 

end on March 31, 1982, unless sooner terminated as herein pro-

vided. 

3. Lessee agrees to pay Lessor as rental for said premises monthly 
I' 4 r<ll .:;z 

installments of $3~,~8 each, subject to escalation as here-

inafter provided, in advance, on the first of each month, begin-

ning April 1, 1979, for the first year of the term hereunder. 

In addition to the foregoing rental, Lessee agrees to pay Lessor 

a sum equal to increases in the real property taxes hereafter 

assessed against said real property over and above the taxes on 

the demised premises for the fiscal year 1965-1966. Payment of 

said additional sum or sums shall be made by Lessee to Lessor 

upon demand on or before the date upon which said taxes become due. 

s-/2 ;/)79 
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The monthly rental of $3,813.28 shall be escalated on April 1, 

1980, for the second one-year period of the term hereunder and on 

April 1, 1981, for the third one-year period of the term hereunder 

by multiplying, in the case of the monthly rental for the second 

yearly period of the term, $3,813.28 by the quotient, carried to 

four decimal places, of the 1967 Consumers' Price Index--Los Angeles-

Long Beach-Anaheim, CA •• All Urban Consumers (CPI-LA-LB) for the 

month of January, 1980, divided by 199.6. The figure "199.6" is 

the 1979 CPI-LA-LB for the month of January, 1979. Said Index is 

~repared and promulgated by the Bureau of Labor Statistics of the 

U. S. Department of Labor. 

Example: 

Determine the rent due for each month of the second 

one-year portion of the term hereunder which begins 

~n April 1, 1980, assuming the CPI for the month of 

.January, 1980 is 210. 

Solution: 

Divide 210 by 199.6 equals 1,0521. 

Multiply $3,813.28 by 1.0521 equals $4,011,97, the 

~onthly rental for the second one-year term of the 

term hereunder. 

An escalation factor shall be determined and used in the 

same manner for the third one-year term of the term hereunder. 

It shall be derived by dividing the January, 1981, CPI by 199.6. 

The escalated rentals shall be the effective rentals for the 

periods indicated. However, the maximum increase in the monthly 

rental for any one year period hereunder shall not exceed 7% of 

the rental for the preceding one-year period. 

4. Lessee is hereby granted an option to renew this lease for three 

-additional periods of one (1) year each. The monthly rental for 

each period shall be escalated on April 1, of the respective period 

by multiplying, $3,813.28 by the quotient, carried to four decimal 

places, of the revised CPI for the month of January of the preceding 

respective period divided by 199.6. Such options, if exercised, 

shall be exercised by notice in writing to Lessor of Lessee's exercise 

2. 
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of option given to Lessor on or prior to January 1 of each respective 

year. Such notice of exercise of option shall be given in accordance 

with the provision for the giving of notices hereunder. In addition 

to the foregoing rental, Lessee agrees to pay Lessor a sum equal to 

increases in the real property taxes as herein provided under Section 

3. 

5. -Lessee understands that said premises have been filled. It is thoroughly 

familiar with said premises and all parts thereof and it accepts said 

~remises in the condition in which they are; and assumes all risk of 

-:subsidence with respect thereto, except as provided in Paragraph 7 be-

.low. 

6~ Lessee shall keep the premises enclosed ~h a good and sufficient six-

.:foot chain link fence on the top of which there -shall be three strands 

of barbed wire, and shall provide such gate or gates~ the ~resent 

;foence along Pendleton Avenue as 'it deems necessary to its operations. 

J.essee may -place an office building upon said premises at :its own cost 

~d expense, and provided such building 1neets -all the requirements of 

-law -with respect to the -construction -and -placement -of such st:rncture 

·~pon said premises. Lessee :may remove said building upon -expiratioTJ. 

-<>f the term of :this lease or options ·-t.hereof provided that ~essee :is 

not in default of any of the tetlns of this .lease. If lessee elects 

not to remove said building the condition thereof shall be such that 

~t will be useable without major repairs or structural alteration by 

a succeeding tenant. 

7. Lessee agrees to keep said premises and said fences in a reasonably 

clean and safe condition and to conduct thereon a storage yard for 

the storage of wrecked motor vehicles consigned to it for sale and 

to conduct sales -<>f such vehicles upon said premises. Lessee may 

treat the surface of said property with road o:il for the purpose of 

keeping down dust.· All repairs to said premises except as stated be-

low, and the fences and other structures thereon s~ be made at 

Lessee's sole expense and Lessee further agre~s that it vi.ll not commit, 

0 
suffer or permit any waste on said premises and that it will not do or 

pet1nit to be done thereon any act in viol": _;_u,, ol any law, ordinance or 

regulation of any governmental ?~Lhority. 

3. 
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It is the intention of both lessor and lessee that the premises 

be kept in a condition that rain water will drain away into Pendleton 

( Street and large ponding of rain water shall not occur. To such end 

both parties agree 'to, cooperate and when it is decided by both that 
() 

filling and grading to reestablish the elevation at the surface of 

the premises is necessary lessee shall make sufficient area available 

free of automobiles and other objects so that such filling and grading 

operations may be accomplished in an efficient and orderly manner. 

Estimates of the cost of said operation shall be obtained and agreed 

upon by both lessor and lessee before any work is done. Consent to 

said costs shall not be unreasonably withheld. The cost of said fill-

in~ and grading shall be born equally by both lessor and lessee. 

8. Any and all stock in trade, personal property, buildings, improvement~, 

equipment or structures which may be placed upon said premises by 

lessee, with the exception of fences and gates therein, and except as 

provided in paragraph 6 above, shall be removed by lessee at lessee's 

expense within ten (10) days after the termination of this lease, and 

if not so removed within said period, lessor shall have the right, 

but not the obligation, to remove the same at lessee's expense, and () 
in such event lessee agrees to reimburse lessor for the cost of such 

removal. Lessor shall have the right to dispose of any such property 

in any manner whatsoever should lessee fail to remove the same within 

said period, including, but not limited to, the destruction thereof, 

either in whole or in part, and lessee waives any and all claims and 

demands for any damage or loss arising by reason of any such removal 

or destruction. Fences and gates shall be deemed fixtures and shall 

not be removed from the premises by Lessee. 

9, Lessee agrees to pay any and all taxes and assessments levied or as-

sessed upon any personal property or buildings, improvements or 

structures placed upon said premises by it with the exception of 

fences and gates, Taxes levied or assessed against said premises by 

reason of construction thereon of such fences and gates shall be paid 

in the manner provided in Paragraph 3 hereof. 

10, With respect to any action brought by Lessor to recover rent or pos-

session of said premises, or for any breach of this lease, lessee 0 
4, 
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agrees to pay lessor a reasonable sum, to be fixed by the court, 

for lessor's attorney's fee and court costs, in addition to any 

sum determined to be owing from lessee to lessor. 

11. Lessee hereby agrees to indemnify lessor against and to hold it 

harmless of and from any and all claims and demands of every kind 

and character for damages to property or injuries to persons or 

for the death of any person or persons arising out of or in any 

way connected with lessee's use or occupancy of said demised 

premises. 

12. Lessee agrees at its sole cost and expense to maintain during the 

term of this lease a policy or policies of public liability and 

property damage insurance in an insurance company satisfactory to 

lessor, naming lessor as an additional assured thereunder, which 

shall insure lessor against liability for injury to or death of 

one person in the sum of One Hundred Thousand Dollars ($100,000.00); 

for injury to or death of two or more persons in th~ same accident 

in the sum of Three Hundred Thousand Dollars ($300,000.00); and 

for property damage in the 9-lill of Twenty-Five Thousand Dollars 

($25,000.00). Lessee agrees to deliver to lessor a certificate 

issued by the insurer or insurers, evidencing such insurance, and 

lessee agrees to pay all premium charges in connection therewith 

when the same become due and before delinquency. Such insurance 

shall be primary and not contributory, as to lessor, 

13, Lessee shall not assign or hypothecate this lease or any interest 

herein, or sublet the demised premises or any part thereof, with-

out the written consent of lessor, and any attempt to do so shall 

be void and shall confer no right or rights whatever upon any third 

party, and shall be cause for termination of this lease by lessor, 

at its option. 

14. This lease shall be terminable at the option of lessor in the event 

of the adjudication or bankruptcy of lessee or in the event it files 

a petition for voluntary bankruptcy, or makes any assignment for the 

benefit of its creditors, or if a receiver is appointed by any court 

having jurisdiction which involved all or any part of the assets of 

s. 



( 
• 

~ 
~~ 

lessee, or if any of the property of lessee is levied upon under 

any writ of attachment or execution or by a taxing body and the 

lien of such attachment, execution or tax levy is not discharged 

by bond or payment within ten (10) days after such levy. Notice 

of such termination shall be given by lessor to lessee in the 

manner hereinafter provided for the giving of notices. In the 

event such notice is delivered personally to lessee, this lease 

and the term hereunder shall terminate forthwith. If it is given by 

mail the lease and term hereunder shall terminate three days after 

mailing. Lessor shall have no obligation to return any rental 

theretofore paid but it shall be entitled to the same as liquidated 

damages, it being understood that the actual damages for such early 

termination or cause of termination would be impossible of determination. 

In the event of such termination, lessee shall remain liable to 

lessor for any unpaid rental and for any damage suffered by lessor 

as a result of such early termination. 

15. Any notice given by one party hereto to the other shall be in 

writing and shall be given either by personal service or by mail, 

posted within the State of California, with postage prepaid, ad-

dressed to lessor at 800 Wilshire Blvd., Los Angeles, California 

90017, Attention: W. J. Conway, and to lessee at 11201 Pendleton 

Street, Sun Valley, California. Such mailed notices shall be ef-

fective three days after they are deposited in the mail. 

16, Time is of the essence of this lease. Subsequent acceptance of 

rent hereunder by lessor shall not be deemed to be a waiver of 

any preceding breach of any obligation hereunder other than the 

failure to pay the particular rental so accepted, and the waiver 

by lessor of any breach of covenant or condition shall not constitute 

a waiver of any other breach, regardless of knowledge, The consent 

of lessor to any assignment or sublease shall not be deemed consent 

to any other assignment or sublease. 

6, 
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17. Lessee agrees t::at lessor at lessorsoption may install and opcratP 

a collection system to remove any gases generated by the decomposition 

of material that has been placed in or on the premises. Lessor agrees 

that the system shall be so designed and installed as to cause a mini-

mum of interference with the use by lessee of the leased premises. 

Pipes connecting extraction points shall be installed below the sur-

face of the ground and the terminal point in the system shall be out-

side the leased premises. 

IN WITNESS WHEREOF, the parties hereto have caused this instrument to 

executed by ~heir officers thereunto duly authorized as of the day and year 

first hereinabove written. 

CALIFORNIA PORTLAND CEMENT COMPANY 

By __ ~Mf~·~·~\~/_.={_P_n_w_~+r~C~:)~ 
Lessor 

INSURANCE SALVAGE SERVICE, INC. 

By __ _..\l"""a'-"m'"'""~c-=.s--'r~u......:.f-=-f_o_·1,___.~c(s+/-
Lessee 

0 



EXHIBIT "A" 

Beginning at the Westerly corner of the intersection of Glen 

Oaks Boulevard and Pendleton Street, thence Southwesterly along 

the Northwesterly boundary of Pendleton Street 200 feet more or 

less to the True Point of Beginning; (l) thence Northwesterly 

on a line parallel with Glen Oaks a distance of 880 feet more or 

less; (2) thence Southwesterly at an angle of 90° a distance of 

90 feet more or less; (3) thence northwesterly on a line parallel 

with Glen Oaks Boulevard a distance of 300 feet; (4) thence of an 

angle of 90° southwesterly a distance of 283 feet; (5) thence 

southerly a distance of 343 feet more of less to a point said 

point being an extension of course (2) above and 450 feet south-

westerly of the termination of said course (2); (6) thence on and 

2:s'O 
along the further extension of said course (2) a distance of ~ 

feet; (7) thence at right angles thereto a distance of 880 feet 

more or less to a point in the northwesterly line of Pendleton 

of-l'en.(!_lgt.Dn .. Sf~ (8) thence northeasterly along said north-
1(/() 

westerly line at Pendleton Street a distance of~ feet more or 

,t.</IJ + 
less to the True Point ot Beginning containing 16.46 Ac. -

c-·· 



LEASE 

THIS LEASE is made this c:2 q day of July, 1980, by 

and between CALIFORNIA PORTLAND CEMENT COMPANY, a California 

corporation (hereinafter "LESSOR"), and MARTIN SKLAR (herein-

after "LESSEE"). 

RECITALS 

1. LESSOR is the owner of certain real property 

and improvements located in the City of Los 

Angeles, County of Los Angeles, State of 

California (the "Premises"), which is more 

J~·c.·: 
' \ .,/ 

particularly described,in Exhibit "A." Said 

exhibit is attached hereto and incorporated 

by this reference herein as though fully set 

forth. 

2. LESSEE desires to lease the Premises from 

LESSOR. subject to the terms and conditions 

which are more fully hereinafter set forth. 

3. LESSEE has examined the Premises and is fully 

informed of the condition thereof. 

4. The Premises herein are the subject of a 

lease dated May 23, 1980, and it is the 

desire of LESSOR and LESSEE to terminate said 

lease and to replace said lease in its 

entirety with this LEASE dated July~q ,1980. 

AGREEMENT 

~. LESSEE hereby surrenders and LESSOR hereby 

accepts surrender of s·aid lease dated May 2 3, 

1980. 
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.. LEASE 

In place and instead of said lease which is being 

surrendered, LESSOR leases to LESSEE and LESSEE leases 

from LESSOR the premises subject to the following terms 

and conditions: 

. .ARTICLE I 

Term 

SECTION 1.01. The term of this Lease shall commence 

on July & q , ~980, and shall terminate on July 31, 1985, 

unless sooner terminated as provided herein . 

. · 
c.ARTICLE II 

I l. ·Rent 

SECTION 2.01. During the term of this lease, LESSEE 

shall pay to LESSOR in .advance without deduction or offset 

at such place or places as may be designated from time to 

time by LESSOR for the rent of the premises the sum of One 

Thousand, Six Hundred and Fifty Dollars ($1,650) per month 

on ·the first day of each month beginning August 1, 1980, 

subject to escalation as herein after provided. 

SECTION 2.02. The monthly rental of $1,650.00 shall 

be escalated on August 1, 1981, for the second one-year 

period of the term hereunder and on August l, of each 

respective year for the following year of the term hereunder 

by multiplying, in the case of the monthly rental for the 

• 
second yearly period of the term, $1,650.00 by the quotient, 

carried to four decimal places, of the Consumer Price Index--

Los Angeles-Long Beach-Anaheim, CA., All Urban Consumers 

1DPI-LA-LB) for the month of May, 1981, divided by 249.1. 

The figure "249.1" is the 1979 CPI-LA-LB for the month of 

May 1, 1980. Said Index is prepared and promulgated by the 

-2-
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Bureau of Labor Statistics of the U. S. Department of Labor • 

. Example: 

Determine the rent due for each month of the second 

one-year portion of the term hereunder which begins 

on August 1, 1981, assuming the CPI for the month of 

May, 1981, is 260. 

Solution: 

Divide 260 by 249.1 equals 1.0433. 

Multiply $1,650.00 by 1.0438 equals $1,722.20, the 
.· 

monthly rental for the second one-year term of the 

.term hereunder. 

~ escalation factor shall be determined and used in the 

same manner for each one-year period of the term hereunder. 

Jt shall be derived by dividing the May CPI of each re-
/ _spective year by 249.1. The escalated rentals shall be the 

effective rentals for the periods indicated. However, the 

,·maximum increase in the monthly rental for any one year 

,period hereunder shall not exceed 10% of the rental for the 

preceding one-year period. 

SECTION 2.03. LESSEE is hereby granted an option to 

renew this lease for an additional period of three (3) years. 

The monthly rental for each one year period at the extension 

shall be escalated on April 1, of the respective period by 

multiplying, $1,650.00 by the quotient, carried to four 

decimal places, of the revised CPI for the month of May of 

~he preceding respective period divided by 249.1. Such 

~ption, if exercised, shall be exercised by notice in writing 

to LESSOR of LESSEE'S exercise of option given to LESSOR 

prior to January 31, 1985. 
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ARTICLE III 

SECTION 3.01. LESSEE agrees to pay to LESSOR a sum equal 

to the increase in real property taxes hereafter assessed 

against said premises over and above the taxes on said Premises 

for the fiscal year 1979-1980. Payment of said taxes shall be 

made to LESSOR by LESSEE upon demand on or before the date 

upon which the first installment of said taxes becomes due. 

SECTION 3.02. LESSEE shall pay before delinquency all 

taxes, assessments, license fees, and other charges that are 

levied against LESSEE's personal property located in or on the 

Premises which become payable during the term hereof. On 

demand by LESSOR, LESSEE shall furnish LESSOR with satisfac-

tory evidence of these payments. 

ARTICLE IV 

Use 

SECTION 4.01. LESSEE shall use the Premises as an auto 

wrecking, storage, and dismantling yard. And shall not use 

said Premises for any other purpose or purposes without the 

prior written consent of LESSOR. 

SECTION 4.02. LESSEE shall not use the Pr~mises in any 

manner that will constitute a waste, nuisance, or unreason-

able annoyance to owners or occupants of adjacent properties 

9r to the public in general. Furthermore, LESSEE shall comply 

with all laws, regulations, and ordinances applicable to and 

associated with the condition, use, or occupancy of the 

Premises. 

ARTICLE V 

Maintenance 

SECTION 5.01. LESSOR shall not be obligated to make any 

repairs, perform any maintenance to or on the Premises, or 
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replfl any item of equipment which 8a part thereof. 

SECTION 5.02. LESSEE at its sole cost and expense shall 
maintain the Premises in a good and workable physical con-

dition during the term hereof and shall deliver said Premises 
to LESSOR at the expiration of the term hereof in substantial
ly the same condition as such Premises were in at the 

commencement of this Lease. 

SECTION 5.03. It is understood and agreed that the 

leased Premises have been used as a land fill and that the 

LESSOR shall not be liable to LESSEE on account of any 

subsidence of the Premises. LESSEE agrees to keep the Leased 
Premises graded and in such condition that rain water will 

drain naturally and large ponding will not occur. 

ARTICLE VI 

Alterations/Improvements 

SECTION 6.01. LESSEE shall not ~ake any alte~ations or 
improvements (including filling and grading) to the Premises 

-without LESSOR'S prior consent. 

SECTION 6.02. LESSEE shall p~~cure any necessary approvals 
and permits from all appropriate governmental agencies prior to 
making any authorized alteration of or improvement to the 
Premises and shall fully comply with any statute, law, reg-
ulation, or ordinance which may be applicable to same. 

SECTION 6.03. LESSEE may place and maintain office and/or 
storage buildings and other items appurtenant thereto in and 
upon the Premises at his own risk and expense provided that he 
meets all requirements of law with respect thereto and subject 
·to the prior approval in writing by LESSOR of the plans and 
specification for these improvements. LESSEE may remove said 
buildings upon expiration of the term of this Lease provided 
that LESSEE is not in default of any of the terms of this 

Lease. If LESSEE elects not to remove said building, the 

condition thereof shall be such that it will be useable without 
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major repairs or structural alteration by a succeeding tenant. 

SECTION 6.04. LESSEE shall erect and maintain a fence on 

the perimeter of the Premises of such height and type that it 

is at all times in compliance with the 'law governing auto 

dismantling yards. 

SECTION 6.05. LESSOR shall have the right to post about 

the Premises and record any notices of nonresponsibility 

regarding any such alterations or imp=ovements that LESSOR 

deems advisable. 

SECTION 6.06 LESSEE shall remove any and all personal 

property which LESSEE has placed or brought upon the Premises 

within (30) days after the termination of this Lease for any 

reason. If not so removed, LESSOR shall have the right but 

not the obligation to remove the same at LESSEE'S expense; 

and in such event, LESSEE agrees to reimburse LESSOR for the 

costs thereof. In addition to such right of removal, LESSOR 

shall have the right to dispose of any such property in any 

manner whatsoever should LESSEE fail to remove the same 

~ithin said period, including the destruction thereof in whole 

or in part, and LESSEE waives all claims and demands for any 

damage or loss arising by reason of any such removal and/or 

destruction. 

ARTICLE VII 

Mechanics' Liens 

SECTION 7.01. LESSEE shall pay all costs for alterations 

and improvements to the Premises done by LESSEE or caused to 

be done by LESSEE as permitted or required by this Lease. 

LESSEE shall keep the Premises free and clear of all mechanics' 
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liens resulting from any such alterations or improvements done 

by or for LESSEE. 

LESSEE shall have the right to contest the correctness or 

the validity of any such lien if, immediately on demand by 

LESSOR, LESSEE procures a bond issued by a corporation author-

ized to issue surety bonds in California, in favor of LESSOR 

in an amount equal to at least one and one-half times the 

amount of the claim of lien, which bond shall provide for the 

payment of any sum that the claimant may recover on the claim 

(together with costs of suit, if it recovers in the action). 

ARTICLE VIII 

Utilities 

SECTION 8.01. LESSEE shall make all arrangements for and 

pay for any and all utilities and services furn~shed to or 

used by LESSEE, including, without limitation, gas,electricity, 

~ater, telephone service, and trash collection . 

ARTICLE IX 

Exculpation and Indemnity/Insurance 

SECTION 9.01. LESSOR shall not be liable to LESSEE for 

any damage to LESSEE or LESSEE'S property from any cause what-

soever, except those that ar~ caused by the sole negligent act 

or omission to act of LESSOR or its authorized representatives. 

SECTION 9.02. LESSEE has inspected the entire Premises, 

is fully aware of the condition of said Premises, and accepts 

the same as is. 

$ECTION 9.03. LESSEE agrees to and does hereby indemnify 

-and hold LESSOR harmless from and against all liability, 

claims, demands, costs, and expense of every kind and nature 

(including the cost of defense) for injury to or death of any 
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pers~r persons, and for damages, ~truction, or loss, 

consequential or otherwise, to or of any and all real or 

personal property, or any right appurtenant thereto, occurring 

on, arising out of, or in any way connected with said Premises 

or LESSE£'S use thereof during the term hereof or any exten-

sions thereof. 

SECTION 9.04. LESSEE, at its own expense, shall maintain 

insurance applicable to the Premises of the following types 

and in the following amounts: 

Insurance covering public liability and property damage 

as will fully protect LESSOR against claims of any and all 

persons for personal injury, death, or property damage occurr-

ing in or ~bout the Premises, or in any manner arising out of 

or connected with LESS~R'S ownership or LESSEE'~ use and 

occupation of said Premises or the condition thereof. Such 

insurance shall afford protection of not less than $500,000 

£or injury to one person and $1,000,000 for injury to more 

.than one person in one accident and $500,000 for damage to 

property per incident. 

With respect to the insurance provided for in this 

Section, policies or certificates of insurance in form and 

substance satisfactory to LESSOR and written by companies 

acceptable to LESSOR shall be furnished to LESSOR. Further-

more, such policies shall name Lessor as an additional 

insured and shall be noncancellable without ten (10) days' 

prior written notice to LESSOR. 

ARTICLE X 

Eminent Domain 

SECTION 10.01. If title to the fee of the whole of the 

Premises shall be taken or condemned by any competent author-

ity for any public or quasi-public use, this Lease shall cease 

and terminate as of the date of such taking. 

-8-
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(illCTION 10.02. If title to the~e of less than the whole 

of the Premises shall be so taken or condemned LESSEE, may ter-

·.i,~) minate this Lease on thirty (30) days prior written notice to 

LESSOR. 

SECTION 10.03. If title to the fee or less than the whole 
' .. 

of the Premises' shall be so taken or condemned but this Lease ,. 

shall not be terminated pursuant to·the provisions of the 

preceding·sect.ion, this Lease shall continue in full force and 

effect. 

SECTION.lO~OL In the event of any such total or partial 

taking or condemnation, the total award made by the authority 

which took or candemned the Premises, or any part thereof, 

shall be paid to LESSOR, and LESSEE shall have no right in and 

to any part of such aw~rd except such portion as is made sole-

ly for the loss or destruction of LESSEE'S property caused by 
I such taking or condemnation. 

. I ARTICLE XI !() 
Sales, Assignments, and subleases 

SECTION 11.01. LESSOR may convey and otherwise dispose of 
the Premises and its interest under this Lease at any time and 
thereafter shall not be subject to any of the obligations of 

LESSOR under this Lease; and in the event of any transfer of 

LESSOR'S revision or its interest under this Lease, its rights, 
duties, and obligations under this Lease shall inure to and 

shall be binding on the transferee or successive transferees 

as the case may be. 

SECTION 11.02. LESSOR shall be entitled to exhibit the 

Premises during business hours, after advance notice to LESSEE 

.Bnd without disturbing the operation of LESSEE'S business, for 
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~ -the purpose of selling the Premises or LESSOR'S interest in 

this Lease, and LESSOR shall be entitled to attach to the 

Premises a notice or notices advertising said Premises for sale.~) 
SECTION 11.03. LESSEE may not assign, sell, mortgage, 

pledge, or otherwise dispose of or encumber its interest in 

this Lease without the prior written consent of Lessor. The 

foregoing shall not prevent an assignment by operation of law 

in the event that LESSO~ shall merge or consolidate with a-

nother corporation, provided that the net worth of the result-

ing corporation is at least equal to the net worth of LESSEE 

immediately prior to such consolidation or merger. 

ARTICLE XII 

Default/Remedies 

SECTION 12.01. If (i) LESSEE shall fail Ci) to comply 

with any of the terms, covenants, conditions, or obligations 

of this Lease for thirty (30) days after written notice from 

LESSOR, or in the case where such compliance cannot with due 

.diligence be effected within thirty (30) days, if LESSEE fails 

to proceed within thirty (30) days of such notice and there-

after to prosecute with due diligence the completion of such 

compliance; or (ii) LESSEE shall file a petition in bankruptcy 

or for reorganization or to effect a plan or other arrangement 

with creditors, or be adjudicated a bankrupt or make an 

assignment for the benefit of creditors or shall admit in 

writing its inability to pay its debts generally as they become 

due; or (iii) a receiver, trustee, or liquidator of LESSEE or 

of all or substantially all of the property of LESSEE shall be 

appointed in any proceedings brought by LESSEE, or if any such 

receiver, trustee, or liquidator shall be appointed in any 
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proceeding brought against LESSEE and if such receiver, trustee, 

or liquidator shall not be discharged within ninety (90) days 

after such appointment, th~n in any of such events LESSEE 

shall be deemed to be in default. 

SECTION 12.2. In the event of a default by LESSEE, LESSOR 

may thereafter terminate this Lease without prior notice to or 

demand on LESSEE. 

SECTION 12.03. The failure of LZSSOR to insist in any 

case upon the strict performance of any term, condition or 

covenant in this Lease, or to exercise any option herein con-
tained, shall not be construed as a waiver or relinquishment for 

the £uture of such term, condition, convenant or option. 

SECTION 12.04. If LESSEE shall at any time fail to take 
out, pay for, maintain, or deliver any of the insurance 

policies or certificates provided for in Article IX, or shall 
£ail to cure a default within the time set forth in Article XII ~u---, 
after the notice therein specified of any default has been 

given thereunder, to make any other payment, or to perform any 
other act on its part to be made or performed, then LESSOR may 
but shall not be obligated so to do and without further notice 
or demand upon LESSEE and without waiving or releasing LESSEE 
of any obligations of LESSEE in this Lease contained, (a) make 
any such additional payment otherwise payable by LESSEE pur-

suant to Section 3.02, or (b) take out, pay for, and maintain 
any of the insurance policies provided for in Article IX, or 

(c) -make any other payment or perform any other act on LESSEE'S 

part to be made or performed as in this Lease provided. All 

sums so paid by LESSOR and all necess~ry incidental costs and 

expenses in connection with the performance of any such act by 
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LESSEE, together with interest thereon at the rate of ten 

percent (10%) per annwn from the date of muking such 

expenditure by LESSOR, shall be payable to LESSOR on demand. 

ARTICLE XII I 

Miscellaneous 

SECTION 13.01. LESSEE shall, at any time and from time 

to time upon not less than ten (10) days' prior request by 

LESSOR, execute, acknowledge, and deliver to LESSOR a state-

ment in writing certifying that this Lease is unmodified and 

in full force and effect (or if there have been modifications, 

that the same is in full force and effect as modified and 

stating the modifications) and, if so, the dates to which the 

fixed ren~ and any other rent or charges have been paid in 

advance, it being intended that any such statement delivered 

pursuant to this Section may be relied upon by any prospec-

tive purchaser or encumbrancer (including assignees) of the 

Premises. 

SECTION 13.02. Upon the expiration or earlier terrnin-

ation of this Lease, LESSEE shall surrender immediate 

possession of the Premises to the LESSOR in as good condition 

as they were at the time of the execution and delivery of this 

Lease. 

SECTION 13.03. All notices to be given hereunder by 

either party shall be in writing and delivered by hand or 

sent by registered or certified mail addressed to the party 

intended to be notified at the address specified below, or 

to such other person at such other address as either party 

shall designate, by notice in writing to the other. All 

notices made by certified or registerEd mail shall be deemed 
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rece~d by the party to which addre~d forty-eight (48) 

hours after the deposit thereof, first-class postage prepaid, 

in the United States mails. 

If notice is to LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 
BOO Wilshire Boulevard 
Los Angeles, California 90017 

If notice is to LESSEE: 

MARTIN SKLAR 
11315 Pendleton Street 
Sun Valley, California 91352 

SECTION 13.04. LESSEE shall not record thjs Lease with-

out the written consent of LESSOR. Upon the r~quest of 

LESSOR, LESSEE shall join in the execution of a memorandum or 

so-called short form of this Lease for the purposes of 

recordation. Said memorandum or short form of this Lease shall 

describe the parties, the Premises, and the term of this Lease 

and shall in~orporate this Lease by reference. 

~ECTION 13.05. The captions, ser.tion numbers, article 

~umbers, and table of contents appearing in this Lease are 

inserted only as a matter of convenience and in no way define, 

limit, construe, or describe the scope or intent of such 

sections or articles of this Lease nor in any way affect this 

Lease. 

SECTION 13.06. If any Article, Section, or Subsection of 

this Lease, in whole or in part, is adjudged unenforcible at 

~aw, such unenforcible provisions shall be considered as 

deleted herefrom, and except for such deletion all other 

· ··provisions of this Lease shall remain in full force and effect. 
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SECTION 13.07. This Lease and the performance hereof 

shall be governed by the laws of the State of California. 

SECTION 13.08. Time is of the essence in every particular 

of this Agreement. 

SECTION 13.09. The foregoing represents the entire 

Agreement of the parties hereto with respect to said Premises 

and supersedes all prior negotiations and representations 

whatsoever. 

IN WITNESS WHEREOF, LESSOR and LESSEE have caused this 

Lease to be executed by their duly authorized officers and 

their respective corporate seals to be hereunto affixed. 

CALIFORNIA PORTLAND CEMENT COMPANY 

MARTIN SKLAR 

Lessee 

-14-
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EXHIBIT "A" 

~ •• 

That portion of Lot 8 of Tract 9329 

recorded in Map Book 179, pages 9 and 10, 

recorded in the records of Los Angeles County, 

State of California, more particularly 

described as follows: 

Beginning at the intersection of 

Southwesterly line of Glenoaks Boulevard with 

the Northwesterly line of Pendleton Street; 

thence Northwesterly along said Southwesterly 

line of Glenoaks 500 feet; thence Southwesterly 

990 feet to the true point of beginning thence 

Southeasterly 500 feet to a point in the North-

westerly lien of said Pendleton Street; thence 

Southwesterly 330 feet along said Northwesterly 

line of Pendleton Street; thence at right angles 

to said Northwesterly line of Pendleton Street 

330 feet to a point; thence Northerly to the 

true point of beginning. 



L E A S E 

THIS LEASE is made this :•;:~day of November, 1980, by and between 

C:CAJHFORNTA PORTLAND CEMENT COMPANY, a California corporation (hereinafter 

Parts, (hereinafter "LESSEE"). 

RECITALS 

1. LESSOR is the owner of certain real property and 

improvements located in the City of Los Angeles, 

County of Los Angeles, State of California (the 

"Premises"), which is more particularly described 

in Exhibit "A". Said exhibit is attached hereto and 

incorporated by this reference herein as though fully 

set forth. 

2. LESSEE desires to lease the Premises from LESSOR sub-

ject to the terms and conditions which are more fully 

hereinafter set forth. 

3. LESSEE has examined the Premises and is fully informed 

of the condition thereof. 

4. LESSOR leases to LESSEE and LESSEE leases from LESSOR 

the premises subject to the following terms and con-

ditions. 

ARTICLE I 

Term 

SECTION 1.01. The term of this Lease shall commence on December 

1, 1980, and shall terminate on July 31, 1985, unless sooner terminated 

as provided herein. 

ARTICLE li 

Rent 

SECTION 2.01. During the term of this lease, LESSEE shall pay to 

LESSOR in advance without deduction or offset at such place or places as 

may be designated from time to rime by LESSOR for the rent of the premises 

the sum of One Thousand, Nine Hundred and Fifty Dollars ($1,950.00) per 

month on the first day of each month beginning December 1, 1980, subject 

to escalation as herein after provided. 



. ~ 
Section 2.02. The monthly rental of $1,950.~shall be escalated 

on August 1, 1981, for the following one-year period of the term hereunder 

tive year for the following year of the term hereunder by multiplying, in < ') j 
which is hereby designated the second year and on August l, of each respcc-

the case of the monthly rental for the second yearly period of the term, 

$1,950.00 by the quotient, carried tp four decimal places, of the Consumer 

Price Index--Los Angeles-Long Beach-Anaheim, CA., All Urban Consumers (DPI-

LA-LB) for the month of May, 1981, divided by 249.1. The figure "249.1" is 

the 1979 CPI-LA-LB for the month of May, 1980. Said Index is prepared and 

promulgated by the Bureau of Labor Statistics of the U.S. Department of Labor_ 

Example: 

Determine the rent due for each month of the second one-year portion 

of the term hereunder which begins on August 1, 1981, assuming the 

CPI for the month of May, 1981, is 260. 

Solution: 

Divide 260 by 249.1 equals 1.0438. 

Multiply $1,950.00 by 1.0438 equals $2,035.41, the monthly rental 

for the second one-year term of the term hereunder. 

An escalation factor shall be determined and used in the same manner for 

each one-year period of the term hereunder. It shall be derived by dividing 

( 

the May CPI of each respective year by 249.1. The escalated rentals shall be 

the effective rentals for the periods indicated. However, the maximum in-

crease in the monthly rental for any one year period hereunder shall not ex-

ceed 107. of the rental for the preceding one-year period. 

SECTION 2.03. LESSEE is hereby granted an option to renew this lease 

for an additional period of three (3) years. The monthly rental for each one 

year period of the extension shall be escalated on April 1, of the respective 

period by multiplying $1,950.00 by the quotient, carried to four decimal 

places, of the revised CPI for the month of May of the preceding respective 

period divided by 249.1. Such option, if exercised, shall be exercised by 

notice in writing to LESSOR of LESSEE's exercise of option given to LESSOR 

prior to January 31, 1985. 

0 
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ARTICLE III 

SECTION 3. 01. LESSEE agrees to pay to LESSOR a sum equal 

to the increase in real property taxes hereafter assessed 

against said premises over and above the taxes on said Premises 

for the fiscal year 1979-1980. Payment of said taxes shall be 

made to LESSOR by LESSEE upon demand on or before the date 

upon which the first installment of said taxes becomes due. 

SECTION 3.02. LESSEE shall pay before delinquency all 

taxes, assessments, license fees, and other charges that are 

levied against LESSEE's personal property located in or on the 

Premises which become payable during the term hereof. On 

demand by LESSOR, LESSEE shall furnish LESSOR with satisfac-

tory evidence of these payments. 

ARTICLE IV 

use 

; (-""\ SECTION 4. 01. 
' ) 

--wrecking, storage, and dismantling yard. 

LESSEE shall use the Premises as an auto 

And shall not use 

safd Premises for any other purpose or purposes without the 

prior written consent of LESSOR. 

SECTION 4.02. LESSEE shall not use the Premises in any 

manner that will constitute a waste, nuisan' unreason-

·able annoyance to owners or occupants of 8rties 

or to the public in general. Furthermr :nply 

with all laws, regulations, and ordj 

associated with the condition, us· 

Premises. 

ARTIC 

Mair 

SECTION 5.01. LE~ 

repairs, perform any 

n 



replace any item of equipment which is a part thereof. 

SECTION 5.02. LESSEE at its sole cost and expense shall 

maintain the Premises in a good and workable physical con-

dition during the term hereof and shall deliver said Premises 

to LESSOR at the expiration of the term hereof in substantial-

ly the same condition as such Premises were in at the 

commencement of this Lease. 

SECTION 5. 03. It is understood and agreed that the 

leased Premises have been used as a land fill and that the 

LESSOR shall not be liable to LESSEE on account of any 

subsidence of the Premises. LESSEE agrees to keep the Leased 

Premises graded and in such condition that rain water will 

drain naturally and large ponding will not occur. 

ARTICLE VI 

Alterations/Improvements 

SECTION 6.01. LESSEE shall not make any alterations or 

improvements (including filling and grading) to the Premises 

without LESSOR'S prior consent. 

SECTION 6.02. LESSEE shall procure any necessary approvals 

and permits from all appropriate governmental agencies prior to 

making any authorized alteration of or improvement to the 

Premises and shall fully comply with any statute, law, reg-

ulation, or ordinance which may be applicable to same. 

SECTION 6.03. LESSEE may place and maintain office and/or 

storage buildings and other items appurtenant thereto in and 

upon the Premises at his own risk and expense provided that he 

meets all requirements of law with respect thereto and subject 

to the prior approval in writing by LESSOR of the plans and 

specification for these improvements. LESSEE may remove said 

buildings upon expiration of the term of this Lease provided 

~hat LESSEE is not in.default of any of the terms of this 

·~/Lease. If LESSEE elects not to remove said building, the 

condition thereof shall be such that it will be useable without 



major repairs or structural alteration by a succeeding tenant. 

SECTION 6.04. LESSEE shall erect and maintain a fence on 

the perimeter of the Premises of such height and type that it 

is at all times in compliance with the law governing auto 

dismantling yards. 

SECTION 6.05. LESSOR shall have the right to post about 

the Premises and record any notices of nonresponsibility 

regarding any such alterations or improvements that LESSOR 

deems advisable. 

SECTION 6.06 LESSEE shall remove any and all personal 

property which LESSEE has placed or brought upon the Premises 

within (30) days after the termination of this Lease for any 

reason. If not so removed, LESSOR shall have the right but 
. : 

' 

( 
not the obligation to remove the same at LESSEE'S expense; 

and in such event, LESSEE agrees to reimburse LESSOR for the 

costs thereof. In addition to such right of removal, LESSOR 

shall have the right to dispose of any such property in any 

manner whatsoever should LESSEE fail to remove the same - I 

within said period, including the destruction thereof in whole 

or in part, and LESSEE waives all claims and demands for any 

damage or loss arising by reason of any such removal and/or 

destruction. 

ARTICLE VII 

Mechanics' Liens 

SECTION 7.01. LESSEE shall pay all costs for alterations 

and improvements to the Premises done by LESSEE or caused to 

be done by LESSEE as permitted or required by this Lease. 

LESSEE shall keep the Premises free and clear of all mechanics' 

-5-



liens resulting from any such alterations or improvements done 

by or for LESSEE. 

LESSEE shall have the right to contest the correctness or 

the validity of any such lien if, immediately on demand by 

LESSOR, LESSEE procures a bond issued by a corporation author-

ized to issue surety bonds in California, in favor of LESSOR 

in an amount equal to at least one and one-half times the 

amount of the claim of lien, which bond shall provide for the 

payment of any sum that the claimant may recover on the claim 

(together with costs of suit, if it recovers in the action). 

ARTICLE VIII 

Utilities 

SECTION 8.01. LESSEE shall make all arrangements for and 

pay for any and all utilities and services furnished to or 

(
~used by LESSEE, including, without limitation, gas,electricity, ' ) ~ . /water, telephone service, and trash collection. 

ARTICLE IX 

Exculpation and Indemnity/Insurance 

SECTION 9.01. LESSOR shall not be liable to LESSEE for 

any damage to LESSEE or LESSEE'S property from any cause what-

soever, except those that are caused by the sole negligent act 

or omission to act of LESSOR or its authorized representatives. 

SECTION 9.02. LESSEE has inspected the entire Premises, 

is fully aware of the condition of said Premises, and accepts 

the same as·is. 

SECTION 9.03. LESSEE agrees to and does hereby indemnify 

and hold LESSOR harmless from and against all liability, 

claims, demands, costs, and expense of every kind and nature 

(including the cost of defense) for injury to or death of any 

n 
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person or persons, and for damages, destruction, or loss, 

consequential or otherwise, to or of any and all real or 

personal property, or any right appurtenant thereto, occurring 

on, arising out of, or in any way connected with said Premises 

or LESSEE'S use thereof during the term hereof or any exten-

sions thereof. 

SECTION 9.04. LESSEE, at its own expense, shall maintain 

insurance applicable to the Premises of the following types 

and in the following amounts: 

Insurance covering public liability and property damage 

as will fully protect LESSOR against claims of any and all 

persons for personal injury, death, or property damage occurr-

ing in or about the Premises, or in any manner arising out of 

or connected with LESSOR'S ownership or LESSEE'S use and 

occupation of said Premises or the condition thereof. Such 

insurance shall afford protection of not less than $500,000 
() 

for injury to one person and $1,000,000 for injury to more 

than one person in one. accident and $500,000 for damage to 

property per incident. 

With respect to the insurance provided for in this 

Section, policies or certificates of insurance in form and 

substance satisfactory to LESSOR and written by companies 

acceptable to LESSOR shall be furnished to LESSOR. Further-

more, such policies shall name Lessor as an additional 

insured and shall be noncancellable without ten (10) days' 

prior written notice to LESSOR. 

ARTICLE X 

Eminent Domain 

SECTION 10.01. If title to the fee of the whole of the 

Premises shall be taken or condemned by any competent author-

ity for any public or quasi-public use, this Lease shall cease 

and terminate as of the date of such taking. 



SECTION 10.02. If title to the fee of less than the whole 

of the Premises shall be so taken or condemned LESSEE, may ter-

minate this Lease on thirty (30) days prior written notice to 

LESSOR. 

SECTION 10.03. If title to the fee or less than the whole 

of the Premises shall be so taken or condemned but this Lease 

shall not be terminated pursuant to the provisions of the 

preceding section, this Lease shall continue in full force and 

effect. 

SECTION 10.04. In the event of any such total or partial 

taking or condemnation, the total award made by the authority 

which took or condemned the Premises, or any part thereof, 

shall be paid to LESSOR, and LESSEE shall have no right in and 

to any part of such award except such portion as is made sole-

1(-·-.-~uchfor the loss or destruction of LESSEE'S property caused by 
lu taking or condemnation. 

ARTICLE XI 

Sales, Assignments, and Subleases 

SECTION 11.01. LESSOR may convey and otherwise dispose of 

the Premises and its interest under this Lease at any time and 

thereafter shall not be subject to any of the obligations of 

LESSOR under this Lease; and in the event of any transfer of 

LESSOR'S revision or its interest under this Lease, its rights, 

duties, and obligations under this Lease shall inure to and 

shall be binding on the transferee or successive transferees 

as the case may be. 

SECTION 11.02. LESSOR shall be entitled to exhibit the 

Premises during business hours, after advance notice to LESSEE 

and without disturbing the operation of LESSEE'S business, for 

0 
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the purpose of selling the Premises or LESSOR'S interest in 

this Lease, and LESSOR shall be entitled to attach to the 

Premises a notice or notices advertising said Premises for sale. 

SECTION 11.03. LESSEE may not assign, sell, mortgage, 

pledge, or otherwise dispose of or encumber its interest in 

this Lease without the prior written consent of Lessor. The 

foregoing shall not prevent an assignment by operation of law 

in the event that LESSOR shall merge or consolidate with a

nother corporation, provided that the net worth of the result

ing corporation is at least equal to the net worth of LESSEE 

immediately prior to such consolidation or merger. 

ARTICLE XII 

Default/Remedies 

SECTION 12.01. If (i) LESSEE shall fail (i) to comply 

with any of the terms, covenants, conditions, or obligations 

of this Lease for thirty (30) days after written notice ~rom 

LESSOR, or in the case where such compliance cannot with due 

diligence be effected within thirty (30) days, if LESSEE fails 

to proceed within thirty (30) days of such notice and there

after to prosecute with due diligence the completion of such 

compliance; or (ii) LESSEE shall file a petition in bankruptcy 

or for reorganization or to effect a plan or other arrangement 

with creditors, or be adjudicated a bankrupt or make an 

assignment for the benefit of creditors or shall admit in 

writing its inability to pay its debts generally as they become 

due; or (iii) a receiver, trustee, or liquidator of LESSEE or 

of all or substantially all of the property of LESSEE shall be 

appointed in any proceedings brought by LESSEE, or if any such 

receiver, trustee, or liquidator shall be appointed in any 

-9.-
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proceeding brought against LESSEE and if such receiver, trustee, 

or liquidator shall not be discharged within ninety (90) days 

after such appointment, then in any of such events LESSEE 

shall be deemed to be in default. 

SECTION 12.2. In the event of a default by LESSEE, LESSOR 

may thereafter terminate this Lease without prior notice to or 

demand on LESSEE. 

SECTION 12.03. The failure of LESSOR to insist in any 

case upon the strict performance of any term, condition or 

covenant in this Lease, or to exercise any option herein con-

tained, shall not be construed as a waiver or relinquishment for 

the future of such term, condition, convenant or option. 

SECTION 12.04. If LESSEE shall at any time fail to take 

out, pay for, maintain, or deliver any of the insurance 

{ . 
.
0

policies or certificates provided for in Article IX, or shall 

\ . . ail to cure a default within the time set forth in Article XII 

after the notice therein specified of any default has been 

given thereunder, to make any other payment, or to perform any 

other act on its part to be made or performed, then LESSOR may 

but shall not be obligated so to do and without further notice 

or demand upon LESSEE and without waiving or releasing LESSEE 

of any obligations of LESSEE in this Lease contained, (a) make 

any such additional payment otherwise payable by LESSEE pur-

suant to Section 3.02, or (b) take out, pay for, and maintain 

any of the insurance policies provided for in Article IX, or 

(c) make any other payment or perform any other act on LESSEE'S 

part to be made or performed as in this Lease provided. All 

sums so paid by LESSOR and all necessary incidental costs and 

expenses in connection with the perfo~ance of any such act by 

n -]0.-



LESSEE, together with interest thereon at the rate of ten 

percent (10%) per annum from the date of making such 

expenditure by LESSOR, shall be payable to LESSOR on demand. 

ARTICLE XIII 

Miscellaneous 

SECTION 13.01. LESSEE shall, at any time and from time 

to time upon not less than ten (10) days' prior request by 

LESSOR, execute, acknowledge, and deliver to LESSOR a state-

ment in writing certifying that this Lease is unmodified and 

in full force and effect (or if there have been modifications, 

that the same is in full force and effect as modified and 

stating the modifications) and, if so, the dates to which the 

fixed rent and any other rent or charges have been paid in 

advance, it being intended that any such statement delivered 

pursuant to this Section may be relied upon by any prospec-

tive purchaser or encumbrancer (including assignees) of the 

Premises. 

SECTION 13.02. Upon the expiration or earlier termin-

ation of this Lease, LESSEE shall surrender immediate 

possession of the Premises to the LESSOR in as good condition 

as they were at the time of the execution and delivery of this 

Lease. 

SECTION 13.03. All notices to be given hereunder by 

either party shall be in writing and delivered by hand or 

sent by registered or certified mail addressed to the party 

intended to be notified at the address specified below, or 

to such other person at such other address as either party 

shall designate, by notice in writing to the other. All 

notices nade by ce~tified or registered rna~l shall be deemed 

-11-
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received by the party to which addressed forty-eight (48) hours after 

the deposit thereof, first-class postage prepaid, in the United States 

mails. 

If notice is to LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 

800 Wilshire Boulevard 

Los Angeles, California 90017 

If notice is to LESSEE: 

SUN VALLEY AUTO PARTS 

11315 Pendleton Street 

Sun Valley, California 91352 

SECTION 13.04. LESSEE shall not record this Lease without the 

written consent of LESSOR. Upon the request of LESSOR, LESSEE shall 

join in the execution of a memorandum or so-called short form of 

this Lease for the purposes of recordation. Said memorandum or short 

form of this Lease shall describe the parties, the Premises, and the 

i(_-~ , JJ term of this Lease and shall incorporate this Lease by reference. 

SECTION 13.05. The captions, section numbers, article numbers, 

and table of contents appearing in this Lease are inserted only as 

a matter of convenience and in no way define, limit, construe, or 

describe the scope or intent of such sections or articles of this 

Lease nor in any way affect this Lease. 

SECTION 13.06. If any Article, Section, or Subsection of this 

Lease, in whole or in part, is adjudged unenforcible at law, such 

unenforcible provisions shall be considered as deleted herefrom, and 

except for such deletion all other provisions of this Lease shall 

remain in full force and effect. 
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SECTION 13.07. This Lease and the performance hereof shall be 

governed by the laws of the State of California. 

SECTION 13.08. Time is of the essence in every particular of 

this Agreement. 

SECTION 13.09. The foregoing represents the entire Agreement 

of the parties hereto with respect to said Premises and supersedes 

all prior negotiations and representations whatsoever. 

IN WITNESS WHEREOF, LESSOR and LESSEE have caused this Lease 

to be executed by their duly authorized officers and their respective 

corporate seals to be hereunto affixed. 

CALIFORNIA PORTLAND CEMENT COMPANY 

( () 

ALPHONSE HARRISON 

-13-
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EXHIBIT "A" 

That portion of Lot 8 of Tract 9329 recorded in }~p 

Book 179, pages 9 and 10, recorded in the records of Los 

Angeles County, State of California, more particularly 

described as follows: 

Beginning at the intersection of Southwesterly 

lin·e of Glenoaks Boulevard with the Northwesterly line 

of Pendleton Street; thence Northwestly along said South-

westerly line of Glenoaks 444.24 feet; thence Southwesterly 

1082 feet to the true point of beginning thence Southeasterly 

444.24 feet to a point in the Northwesterly line of said 

Pendleton Street; thence Southwesterly 460 feet along said 

Northwesterly line of Pendleton Street; thence at right 

angles to said Northwesterly line of Pendleton Street 300 

feet to a point; thence Northeasterly parallel to Pendleton 

Street 222 feet to a point; thence northerly to the true 

point of beginning. 
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AMENDMENT TO LEASE 

/
qr/1 This Amendment to Lease is made and entered into this --~~L~---- day 

of November, 1980, by and bet~een CALIFORNIA PORTLAND C~NT COMPANY, 

hereinafter called "Lessor" and MARTIN SKLAR, hereinafter c·alled "Lessee". 

RECITALS 

The parties hereto entered into a lease on July 29, 1980, covering 

approximately three (3) acres of real property sit~ated in the City of 

Los Angeles, County of Los Angeles, State of California, in Block 8 of 

Tract 9329, as sho\.10 in Map Book 179, pages 9 and 10, Records of Los 

Angeles County. Lessee no~ desires to surrender approximately Luo (2) 

acres of the property so leased r~ducing the leased area to one (1)· 

acre •. This arrangement is satisfactory to Lessor. 

NOW, THEREFORE, in consideration of the premises and of the mutual 

promises of the parties ~hicb are hereinafter set forth, it is agreed that 

the lease of July ~9, 1980, is amended as follo~s: .. , 

A. This amendment shall become effective on December 1, 1980. 

B. The monthly rent of recited in Section 2.01, 2.02 and 

2.03 is hereby amended to 

C. The area described in Exhibit "A" to said lease is hereby 

amended as follows: 

That portion of Lot 8 of Tract 9329 recorded in Map 

Book 179, pages 9 and 10, recorded in the records of Los 

Angeles Count.Y, State of California, more particularly 

described as follo~s: 

Beginning at the intersection of Southwesterly line 

of Glenoaks Boulevard with the.Northwesterly line of 

Pendleton Street; thence North~esterly along said 

Southwesterly line of Glenoaks 500 feet; thence South-

vesterly 990 feet to the true point of beginning thence 

Southeasterly 500 feet to a point in the Northwesterly 

~ine of said Pendleton Street; thenc~ Southwesterly 92 



feet along said Northvesterly line of Pendleton Street; ~) 
thence at right angles to said Northvesterly line of 

Pendleton Street 444.24 feet to a point; thenc:t: North-

-. erly to the true point of beginning, containing one 

acre more or less. 

IN WITNESS WHEREOF, the parties hereto have caused this instrument 

to be executed. 

CALIFORNIA PORTLAND CEMD>'T CO. 

By 2t J~ ~Ur9/ 
r-:fLessor 

MARTIN SlCLA.R 

( .;J?t;;;t?-.d~u 
-------- •• _'_ __ _ • ;:> Lessee 

-2-



'6""' ·,") 
• .J,&_ .. ~ •: .. 

• {',.,..~,..., ... rc-.. 

· · ··-·---·<.91.~- --

~ t 
i. t I. 

u 

~ ~ /0 -..: 'I;) 

~ ~ 
1). 

. i 

TRACT JVP .9323 
LOTS 8. 9. 10 · 

fhJt h f'lOt) '"'"'t'f ot lh. ""'· ~'-'t lt, CO"'.,.'•d 
• ..,. .... tonr.at .. , .,,....,. "cu n n • P•tt ol ~~ '•Pott 
., ft'O''cr lo whach 11 m.ay L• •H•U.-d. 

~.:._:. : .· 

31C.f ~ 
r,I':"J~,~ ~.,...., 

~r-'iTr ',..j SIJ 

6-V 

~ 
"> 

~ 
'0· 

s ::.: 
"'t 
~ 
~ 
~ 
~ 

a; 



( 

' \ 

• 
SECOND ANENDNENT TO LEASE 

This Second Amendment to Lease is made and entered into this /J. 
.. L~r 

day of ~. 1981, by and between CALIFORNIA PORTLAND CEMENT COMPANY, here-
inafter called Lessor, and MARTIN SKLAR, hereinafter called Lessee. 

RECITALS 

The parties hereto entered into a lease on July 29, 1980, covering 
approximately three (3) acres of real property situated in the City of 
Los Angeles, County of Los Angeles, State of California, in Block 8 of 

Tract 9329 as shown in Map Book 179, pages 9 and 10, Records of Los Angeles 
County. By Amendment to Lease dated November 19, 1980, the area contained 
therein was reduced to one acre. The parties hereto now wish to add 
approximately 1.10 acre thereto making a total lease area of 2.10 acres. 

NOW, THEREFORE, in consideration of the premises and of the mutual 
promises of the parties which are hereinafter set forth, it is agreed that 
the lease of July 29, 1980, is amended as follows: 

A. 

B. 

c. 

This amendment shall become effective on June 1, 1981. 

'!'b~ ~c~t!!ly re:!t c£ $1,650 recited iu Section 2.Gl, 2.02 ana 

2.03, which was amended to $550 by the "Amendment to Lease" 
.!l/J i}-tfb -~ dated November 19, 1980, is hereby again amended to $IS~-~ 

The area described in Exhibit "A" to said lease is hereby 
amended as follows: 

Those portions of Lots 8 and 9 of Tract 9329 recorded 

in Map Book 179, pages 9 and 10, recorded in the records 

of Los Angeles County, State of California, more parti

cularly described as follows: 

Parcel No. 1 

Beginning at the intersection of Southwesterly line 

of Glenoaks Boulevard with the Northwesterly line of 

Pendleton Street; thence Northwesterly along said 

Soulhwes ter ly line of Glenoa:ts 500 feet; thence South-

westerly 990 feet parallel to said Pendleton Street to 

( 
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• 
the true point of beginning (1) thence Southeasterly 

500 feet to a point in the Northwesterly line of said 

Pendl,et.~n Street; (2) thence Southwesterly 92 feet 

along said Northwesterly line of Pendleton Street; 

(3) thence at right angles to said Northwesterly line 

of Pendleton Street 444.24 feet to a point; (4) thence 

Northerly to the true point of beginning, containing 

one acre more or less. 

Parcel No. 2 

Beginning at the true point of beginning of Parcel 

No. 1 (1) thence Northwesterly 190 feet on an extension 

of course No. 1 of Parcel No. 1; (2) thence at right 

angles Southwesterly 200 feet; (3) thence at right 

angles Southeasterly 311.21 feet to a point in the 

Southerly extension of Course No. 4 of Parcel No. 1; 

(4) thence Northerly to the true point of beginning, 

containing 1.1 acres more or less. 

IN WITNESS WHEREOF, the parties hereto have caused this instrument 

be executed. 

CALIFORNIA PORTLAND CEMENT CO. 

By 

MARTIN SKLAR 



AMF:NO~!ENT TO LEASE 

TillS AGREEMENT is made and entered into this IJ 7/. d 
---------------------- ay 

of March, 1981, betweenfCalifornia Portland Cement Company, a California 

Corporation, hereinafter called "Lessor", and INSURANCE SALVAGE SERVICE, INC.·~, 

a California Corporation, hereinafter called "Lessee" and shall become ef-

fective on March 18, 1981. 

The parties hereto wish to a~er.d that certain lease dated April 2, 1979, 

entered into by and between Lessor and ],essee (hereinafter the "Lease"). 

Said Lease covers certain property leased by Lessor to Lessee in the Sun 

Vulley District of the City of Los Angeles, California. 

AGREEMENT 

NOH, THEREFORE in consideration of the premises and the pro;niscs of the 

parties hereto, ~hich are hereinzfter set forth, it is agreed that the Lease 

is amended in the following particulars: 

1. The use of the premises described in paragraph 7 shall be 

expanded to include the dismantling of automobile and the 

sale of parts therefrom. 

2. The words "except as stated below" in the third sentence 

of Paragraph 7 shall be deleted. 

3. The second paragraph of Paragraph 7 which begins with the 

'Wards, "It is the intentiun .•. " shall be deleted in its 

entirety. 

4. The words, "e:-:cept as provided in Paragraph 7 below" in 

the second seutenc.e oi , <>tat;r<~pi• S ,.,jldll Le ..ieleted. 
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4. ln Exhibit "A" Course (6) ls mncmleJ to reaJ as 

follows. "(6) thence on anJ alon~ the further 

extension of soiJ Course (2) a distance of 250 

feet". 

5. In Exhibit "A" Course (8) is amended to read as 

follows, "(8) thence northeasterly along said 

northwesterly line of Pendleton Street, a dis-

tance of 790 feet more or less to the True Point 

of Beginning containing 18.46 acres more or less. 

The obvious typographical error of the incomplete 

Course (8) is deleted. 

6. Lessee agrees to pay as rent on the first of each 

month beginning on April 1, 1981, the sum of 

$5,180.00 which shall be rent for the area in 

the origin2l lease and the additional two acres 

added by this Amendment. 

7. Paragraphs 3 and 4 are hereby amended to read as 

follows: 

3. Lessee agrees to pay Lessor as rental for 

said premises monthly installments of $4,841.32 

each, subject to escalation as hereinafter pro-

vided, in advance, on the first of each month, 

beginning April 1, 1979, for the first year of 

the term hereunder. ln addition to the fore-

going rental, Lessee agrees to pay Lessor a sum 

equal to increases in the real property taxes 

hereafter assessed against said real property 

over and above the taxes on the demised premises 

for the fiscal year 1965-1966. Payment of said 

additional sum or sums shall be made by Lessee 

to Lessor upon dem2nd on or before the d2te upo~ 

which said tax~s become due. 

The monthly rental of $4,841.32 shall be es-

ca)ated on April 1, 1980, for the second one-year 

period of the term hereunder and on April 1, 1981, 

l':l)',f' 2 of '• 
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4. 

for the third onc-ycar pcriorl of the term here-

under by multiplying, in the case of the monthly 

rental for the second ycnrly period of the term~ 

$4:841.32 by the quotient, carried to four deci-

mal places, of the 1967 Consumer's Price Index--

Los Angeles-Long Beach-Anaheim, CA, All. Urban 

Consumers (CPl-LA-LB) for the month of January, 

1980, divided by 199.6. The figure "199.6" is 

the 1979 CPI-LA-LB for the month of January, 1979. 

Said Index is prepared and promulgated by the 

Bureau of Labor Statistics of the U.S. Department 

of Labor. 

Example: 

Determine the rent due for each month of the 

second one-year portion of the term here-

under vhich begins on April 1, 1980, assuming 

the CPI for the month of January, 1980, is 

210. 

Solution: 

Divide 210 by 199.6 equals 1.0521. 

Multiply $4,841.32 by 1,0521 equals $5,093.55, 

the monthly rental for the second one-year 

term of the term hereunder. 

An escalation factor shall be determined and 

used in the same manner for the third one-year term 

of the term hereunder. It shall be derived by 

dividing the January, 1981, CPI by 199.6. The es-

calated rentals shall be the effective rentals for 

the periods indicated. However, the maximum in-

crease in the monthly rental for any one-year 

period hereunder shall not exceed 101. of the rental 

for the preceding one-year period. 

Lessee is hereby granted an option to renew this 

lease for eight additional periods of one {1) year 
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(.::Jch. Th'=' monthly n·ntal for each period shall 

( 
be escalated on April 1, of the respective period 

by multiplying $4,841.32 by the quotient, carried 

to ·four decimcl places, of the revised CPl ·for-

the month of Jauuary of the preceding respective 

period divided by 199.6. Such options, if exer-

cised, shall be exercised by notice in writing 

to Lessor of Lessee's exercise of option given 

to Lessor on or prior to January 1 of each respec-

tive year. Such notice of exercise of option 

shall be given in accordance with the provision 

for the giving of notices hereunder. In addition 

to the foregoing rental, Lessee agrees to pay 

Lessor a sum equal to increases in the real 

property taxes as herein provided under Section 3. 

The purpose of this amendment is to enlarge the leased area, to cor-

re~pondingly increase the rent and to make certain adjustments to ac-

( ;~omodate a different use. Nothing contained herein shall be construed 

to add to the liability hereunder of Insurance Salvage Service prior to 

March 18, 1981. 

Except as otherwise specifically provided for herein, all provisions 

of the Lease are in full force and effect and are unaltered by this 

Amendment to Lease. 

IN WITNESS WHEREOF, the parties hereto have caused the presents to 

·be executed as of the day and year first hereinabove ~itten. 

CALIFORNIA PORTLAND CENENT COMPANY 

(Lessor) 

lNSUIW'<CE SAL\'AGE SERVICE 

~c ,/ 
~\1\,_c~ 

(Lesse~ 
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SECOND MllcllD~IL~T TO LEASE 

-) _,; 1-'t; 
THIS AGREE~IENT is mJdc Jnd entered into this ____ ~CX~~~ ___________ day 

of June, 1981, bet'-'een California Portland Cement Company/ a California 

Corporation, hereinafter called "Lessor", and;~!NSURANCE SALVAGE SERVICE,. 

INC., a California Corporation, hereinafter called "Lessee" and shall be-

come effective on June 1, 1981. 

RECITALS 

The parties hereto "'ish to amend that certain lease dated April 2, 1979, 

entered into by and bet"'een Lessor and Lessee (hereinafter the "Lease"). 

Said Lease covers certain property leased by Lessor to Lessee in the'Sun 

Valley District of the City of Los Angeles, California. The purpose of 

this amendment is to enlarge the leased area and to increase the rent. 

AGREEMENT 

((. -- NOW, THEREFORE, in consideration of the premises and the promises of 

\ ,. ',the parties hereto, "'hich are here::i.nafter set forth, it is agreed that the 

Lease is amended in the follo~ng particulars: 

1. The following described parcel of land is added to the 

leased area: 

Those portions of Lots 8 and 9, Tract 9329, recorded 

in Book 179, pages 9 and 10 more particularly described 

as follo"'s: 

Beginning at the Westerly corner of the intersection 

of Glen Oaks Boulevard and Pendleton Street; thence 

Northwesterly along the Southwesterly line of Glen Oaks 

880 feet; then~~ South"'esterly zlo~g a l~~c par~llcl 

with Pendleton Street 990 feet to the true point of 

beginning; thence continuing on and along said parallel 

line a distance of 200 feet; thence Southeasterly along 

a line parallel to Glen Oaks Boulevard 190 feet; thence 



Northeasterly along a line parallel ~ith Pendleton 

Street 200 feet to a point in Course No. 7 of Exhibit ( 
A of said lease; thence North~esterly along said Course 

No. 7 to the true point of beginning. 

2. Lessee agrees to pay as rent on the first of each month beginning 

June 1, 1981, the sum of Six Thousand Five Hundred Seventy Dollars 

(6,570.00) vhich shall be rent for the area in the original lease, 

the area in the Amendment to Lease dated March 18, 1981, and the 

area in paragraph No. 1 above. This rent shall be subject to 

escalation as provided in the Lease and in the Amendment to Lease 

on April 1, 1982, and on each subsequent April 1. 

Except as othe~ise specifically provided for herein, all provis~ons 

of the Lease are in full force and effect and are unaltered by this 

Amendment to Lease. 

IN WITNESS WHEREOF, the parties hereto have caused the presents to be 

executed as of the day and year first hereinabove written. 

CALIFORNIA PORTLAND CEMENT CO. 

INSURANCE SALVAGE SERVICE, INC. 

·~ 'fvL~7~~ 
. Lessee· () 



~ AHENDHENT OF LEASE 

This Amendment of lease Is made at los Angeles, California, this ,,Tl-' day 
/- ·.f Karch, 1982, by and between California Portland Cement Company, hereinafter 

'terred to as "Lessor", and All Auto Parts, Inc., hereinafter referred to as 
..:'essee". 

WHEREAS, the parties hereto have heretofore entered into an agreement to lease 
dated January 23, 1981 relative to the Premises at 11401 Pendleton Street, 
Sun Valley, California, and; 

WHEREAS, the parties hereto desire to amend said lease In order to correctly 
reflect the desire of parties; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises 
contained hereinafter, the parties hereto agree as follows: 

A. Paragraph 51 of said lease relating to lessee's Right of First 
Refusal to release the premises at the termination of the Initial 
term Is deleted. 

B. Paragraph 54 captioned OPTION TO EXTEND Is added, to wit: 

D. 

"Providing lessee Is not then In default under any of the 
terms, covenants and/or conditions of the herein lease, 
lessee shall have the right to extend the term of this 
lease for an additional successive period of five (5) years 
upon giving notice In writing to lessor not later than 
November 1, 1990 of its Intention to so exercise this option 
to extend. The terms, covenants and conditions of the extended 
term shall be the same as In this lease and the monthly rental 
shall continue to be adjusted at each anniversary according to 
the formulation expressed In Paragraph 48 hereof." 

Paragraph 55 captioned RIGHT OF FIRST REFUSAL ON ADJOINING SPACE 
Is added, to wit: 

'~he parties hereto agree that lessee shall have the Right of 
First Refusal to lease the property Immediately adjoining the 
herein leased Premises to the east, at the time said property 
next becomes available for lease, on terms and conditions to be 
mutually agreed upon by lessor and lessee." 

Paragraph 56 captioned BROKER'S COHHISSIOH is added, to wit: 

"The parties agree that lessee wi II be responsible to CBI 
Properties, Inc., (hereinafter referred to as "Broker") for all 
commissions due Broker as the result of lessee's exercise of Its 
Option to Extend pursuant to Paragraph 54 hereof or its exercise 
of Its Right of First Refusal on Adjoining Space pursuant to 
Paragraph 55, said commission to be based in accordance with the 
schedule of said Broker In effect at the time of execution of this 
lease." 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment of lease 
on the day and date first written above. 

Executed at Colton, California CALIFORNIA PORTLAND CEHENT COMPANY 

By J/~.-.:.-.cf. Cnv~y 
William J. Conway :J 

on Harchvl-3, 1982 

Address 695 So. Rancho 
By ---------------

Colton, California 92324 
"LESSOR" 

Executed at Los Angeles, California c on __ Ka_r_c_h_,_,_:._• _1...:9:....8:..:2:__ ______ _ 

Address 7605 Coldwater Canyon Avenue 

North Hollywood, California 91605 
"LESSEE" 
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THIS AGREEMENT is made and entered into this. ____________ ~-,~~f~/-~ ______ day 

of March, 1982, between California Portland Cement Company, a California 

Corporation, hereinafter called "Lessor", and Sun Valley Pick-Your-Part 

Auto Wrecking, successor in interest to, and INSURANCE SALVAGE SERVICE, 

INC., a California Corporation, hereinafter called "Lessee" and shall be-

come effective on April 1, 1982. 

RECITALS 

The parties hereto ~ish to amend that certain lease dated April 2, 1979, 

entered into by and between Lessor and Lessee (hereinafter the "Lease"). 

Said Lease covers certain property leased by Lessor to Lessee in the Sun 

Valley District of the City of Los Angeles, California. The purpose of 

this amendment is to enlarge the leased area and to increase the rent. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises and the promises of 

the parties hereto, ~hich are hereinafter set forth, it is agreed that the 

Lease is ame11ded in the follo~ing particulars: 

1. The follo~ing description is that of the leased premises 

and supercedes the descriptions in the Lease and the 

second amendment thereto: 

Portions of Block 18, Lots 12 and 24 of Los Angeles 

Land and Water Company's Subdivision of a part of 

the Maclay Rancho, Map Blk 3, p. 17 and 18 and 

portions of Lot 8 and 10 of Tract 9329, as sho~ 

in Book 179, pages 9 and 10 of Maps, Records of 

Los Angeles County, all located in the Sun Valley 

Section of Los Angeles, California, more partie-

ularly described as follo~s: 
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Beginning at the Westerly corner of the intersection of Glen ( \ 
I 

Oaks Boulevard and Pendleton Street, thence South~esterly along 

the North~esterly boundary of Pendleton Street 200 feet more or 

less to the True Point of Beginning; (1) thence North~esterly on 

a line parallel ~ith Glen Oaks a distance of 880 feet more or 

less; (2) thence South~esterly at an angle of 90° a distance of 

90 feet more or less; (3) thence north~esterly on a line parallel 

~ith Glen Oaks Boulevard a distance of 300 feet, more or less; 

(4) thence South 48°38'10" West, 100 feet; thence South 37°00'42'' 

West, 595.43 feet; thence 53°3J'l5" West, 300 feet, more or less, 

to a point ~hich is the terminus of the first course of the de-

scription of the area added by the second amendment to this lease; 

thence_Southeasterly along a line parallel to Glen Oaks Boulevard 

190 feet; thence Northeasterly along a line parallel ~ith Pendleton 

Street 200 feet to a point; (5) thence Southeasterly at right angles 

thereto a.distance of 690 feet more or less and parallal to Glen 

Oaks Boulevard, to a point in the north~esterly line of Pendleton 

Street; (6) thence Northeasterly along said north~esterly line 

of Pendleton Street a distance of 790 feet more or less to the 

True Point of Beginning containing 19.3 Ac.z. 

2. Lessee agrees to pay as rent on the first of each month be-

ginning April 1, 1982, the sum of Seven Thousand Nine Hundred . - . 
Dollars ($7,900.00) ~hich shall be rent for the area described 

in paragraph No. 1 above. This rent shall be subject to 

escalation as provided in_ the Lease and in the Amendment to 

Lease on April 1, 1983, and on each subsequent April 1. 

0 
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Except as otherwise specifically provided for herein, all provisions 

of the Lease are in full force and effect and are unaltered by this 

kmendment to Lease. 

IN WITNESS WHEREOF, the parties hereto have caused the presents to 

be executed as of the day and year first hereinabove written. 

CALIFORNIA PORrLM'D CEHENT CO. 

SUN VALLEY PICK YOUR PART AUTO 
WRECKING AND INSURANCE SALVAGE 
SERVICE, INC. 
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ADDENDUM TO 

SUBLEASE 

THAT SUBLEASE dated June 30, 1981, by and between 

MARTIN SKLAR and NICK PAVICH, is amended as follows: 

The property is described as shown in Exhibit "A" 

attached hereto and made a part hereof, and designated 

"Parking", "#1", "#2" and "Driveway". 

The monthly rental shall be $1,123.74. 

Except as modified, said Sublease shall remain 

in full force and effect and subject to the Master Lease 

and the amendments thereto, July 29, 1980, and June 1st, 1981. 

Dated this ___ day of March, 1983, at Sun Valley, 

California, 

Addendum to 
Sublease Approved: 

California Portland Cement Company, Lessor 
a California corporation 

By ____________________________ __ 
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SUBLEASE 

1/r ,,~nd between This sublease made this 1st day of March, 1983, by 
'"· ~ NICK PAVICH, hereinafter referred to as "SUBLESSOR", 

and HAGOP A. HAIRABEDIAN, V hereinafter referred tovas 
"SUBLESSEE". ~,o KHATCHII'f A. 1-1/P.AUDJ/f!t/ JOIII'Tl'r ~lrP sG"EI(-'lt )-

JI~#~J}, /(.f.J~/1 J/-4-H· k~t:J-1/ 
WITNESSETH: 

SUBLESSOR and SUBLESSEE in consideration of their 
mutual covenants, agreements and promises hereinafter contained 
do hereby covenant and agree with each other jointly and 
severally as follows: 

1. PROPERTY LEASED. That the SUBLESSOR in 
consideration of the covenants and agreements, hereinafter 
contained to be paid, kept and performed by the SUBLESSEE and 
upon the condition that each and all of the said covenants and 
agreements shall be duly kept and performed by the SUBLESSEE, 
does by these presents lease, demise and let unto SUBLESSEE a 
portion of those certain premises known as 11313 Pendleton 
Street, Sun Valley, City of Los Angeles, County of Los Angeles, 
State of California, described as follows: an area approximately 
61 feet by 384 feet, and the southerlly approximate 61 feet by 9~· 
feet to be used in common with sublessor for required customer 
parking and access to other portions of the premises occupied by 

.( ···. sublessor and for no other purposes and one half of the structure 
( thereon , as is. Said property is more particularly described in 
· /Exhibit "A" attached hereto and incorporated herein by 

reference--(the portion of the building indicated by the number 1 
is the portion to be occupied by SUBLESSEE). 

2. TERM. SUBLESSEE is to have and to hold the 
said premises thereunto, for a term or period of seven (7) years 
three (3) months commencing on the 1st day of April, 1983, and 
terminating on the 30t.h day of JUNE, 1990·~ This sublease 
shall be subject to the underlying master lease and subleases 
held by SUBLESSOR on the subject premises. SUBLESSOR covenants 
that the within sublease contains all of the special conditions 
of the "Master Lease". 

3. RENT. The total rent for the demised premises 
shall be EIGHTY SEVEN THOUSAND DOLLARS ($87,000-00·), payable in 
advance in monthly payments as follows: ONE THOUSAND DOLLARS 
($1, OOD-00·) each month commencing April 1, 1983, and on the same 
date of each succeeding month in the term of this sublease. The 
rent for the demised premises shall, commencing with the 1st day 
of January, 1984, be increased 10.% on January 1, 1984, and each 
succeeding January 1st in the term of this sublease. 

4. HOLDING OVER. In the event that SUBLESSEE, 
occupies the premises after the expiration of the term herein 
granted, then occupancy of the premises by SUBLESSEE shall be 
deemed to be on a month-to- month tenancy, subject to the terms, 
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conditions and c(_......... enants of the within ( ase or options 
thereunder, terminable with either party giving at least thirty 
(30.) days written notice to the other of its or their intention 
to terminate said tenancy. 

5. CASH PAYMENT. SUBLESSEE hereby hands to 
SUBLESSORS the sum of $2, 00.0~0.0, $1, 0.0.0.:00. being for payment of 
the first month of the term herein and $1, 0.0.0·~00· being for 
security for the faithful performance of the terms, covenants and 
conditions of the within Sublease. If SUBLESSEE has faithfully 
performed all of the terms, conditions and covenants of this 
lease said sum shall be applied toward payment of the last 
months rental. Said security deposit shall bear no interest. 

6.HIRING. SUBLESSEE does hereby hire and take of 
and from said SUBLESSORS the said premises for the term, at the 
rental provided hereinabove and subject to the covenants, 
agreements and promises contained. 

7.PAYMENT. SUBLESSEE covenants that it will pay 
the said rent reserved to the SUBLESSOR at the office of the 
SUBLESSOR, or such other place or places as may be designated 
from time to time by the SUBLESSOR, at the time and manner 
provided as aforesaid for the payment thereof without deduction 
or delay: and that in the event of a failure of SUBLESSEE to so 
do, or in the event of a breach of any of the other covenant, or 
agreements herein contained on the part of SUBLESSEE to be kept 
and performed, it shall be lawful for the SUBLESSOR after giving 
to the SUBLESSEE three (3) days written notice of default, to re
enter into and upon the said premises and every part thereof, and 
to remove all persons and property therefrom and to repossess 
and enjoy the said premises. Any re-entry or repossession of the 
said premises b~ SUBLESSOR or any notice served in the 
connection therewith shall not operate to release the SUBLESSEE 
from any obligation under this lease except with the written 
consent of the SUBLESSOR. If SUBLESSEE shall be in default in 
the performance of any conditions, covenants or agreement 
herein contained or shall abandon or vacate the said premises, 
besides other remedies or rights LESSORS may have, it shall be 
optional that SUBLESSOR after giving said three (3) days notice 
of default, without further notice to enter and possess the 
premises as an agent of SUBLESSEE and for its account. Without 
limitation of any right to damages he may have upon default, of 
SUBLESSEE, SUBLESSOR may apply the security deposit paid herein 
to reduce any damages accruing hereunder. 

8 • ASSIGNMENT. SUBLESSEE shall not transfer, 
assign, hypothecate, pledge or encumber this lease or any right 
or interest therein nor sublet the premises except as hereinafter 
granted or any part thereof without in each case obtaining the 
prior written consent of SUBLESSOR and will not permit and 
transfer by operation of law the interest of said premises 
acquired through this lease. If SUBLESSOR shall consent to any 
assignment, subletting or use by any persons other than 
SUBLESSEE, neither SUBLESSEE nor any assignee shall be relieved 
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of any liability ~~eunder, and any such col~ent by SUBLESSOR 
shall not operate as a waiver of the necessity for a consent to 

· _ ... any subsequent assignment, subletting or use by persons other 
,_,\than SUBLESSEE. SUBLESSOR will not withhold the right to sublet 

· ~- )unreasonably • Consent shall not be conditioned upon payment of 
additional consideration. If consent or non-consent is not given 
before the expiration of fifteen (15) days after the receipt of 
written request by SUBLESSOR , it shall be presumed to have been 
given. If the within sublease is transfered to a corporation or 
partnership in which SUBLESSEE holds at least a fifty (50.%) per 
cent interest, said assignment shall not be subject to the 
consent requirement nor shall it relieve SUBLESSEE of any 
liability hereunder; should however SUBLESSEE transfer any part 
of said interest so as to leave him with less than a fifty 
(50.%) per cent in the successor partnership , corporation or 
other entity in that instance SUBLESSOR shall have the right to 
consent to the transfer or assignment to said successor entitly, 
at the time said event occurs. SUBLESSEE shall give SUBLESSOR 
notice in writing of the said transfer. 

9. RIGHT TO OCCUPY. No corporation, firm or 
person other than SUBLESSEE shall have the right to occupy the 
premises or any part thereof by virtue of any bankruptcy or 
insolvency, assignment for the benefit of creditors, or 
reorganization proceedings or any receivership or other legal 
process, either under attachment, execution or otherwise or in 
any manner whatsoever growing out of any proceeding or suit in • ((J law or equity. 

1()..; TRANSFER IN VIOLATION. 
assignment in violation of paragraphs 8 or 9 
void. 

() 

Any transfer or 
shall be null and 

11. LIABILITY. SUBLESSEE agrees to protect 
SUBLESSOR and save it harmless, and will defend any actions and 
satisfy any judgments from any and all liability for any damage 
to any occupant of the leased premises, or to any other person, 
during the term of this lease, occasioned by their carelessness, 
negligence or improper conduct on the part of SUBLESSEE, or any 
other person, for any damage, loss or injury to the person, 
property or effects of SUBLESSEE, or any other person suffered 
on, in, or about the same, by reason of the construction of, or 
any present, future latent, or other defects in the form, 
character or condition of the leased premises, or any part or 
portion thereof, or for lack of repair and SUBLESSEE agrees to 
hold SUBLESSOR harmless from and will defend any actions and 
satisfy any judgments on account of any and all losses, costs, 
damages, claims for damages, or other liability on account of 
such injury or damages. SUBLESSEE agrees to have SUBLESSOR named 
as an additional insured on its comprehensive liability insurance 
policy which shall at all times be adequate and which shall until 
further notice from SUBLESSOR to SUBLESSEE shall have limits of 
at least: 

$500-; ooo·- property damage in any one occurrence; 
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$50.0.;0.().0.'- For death or injury' to any one person 

in any one occurrence; 
$1, 0.0.0·; 0.().(}'- For death or injury to two or more 

persons in any one occurrence. 

SUBLESSEE shall pay one half of the fire insurance 
premiums paid by SUBLESSOR on the structure on the demised 
premises within l~·days of being billed by SUBLESSOR. SUBLESSEE 
shall be named .as~ an additional insured on said policy. 

SUBLESSEE shall obtain a committment from its 
insurer that said liability policy will not be cancellable except 
upon ten (1~) days written notice to SUBLESSOR. SUBLESSEE shall 
furnish SUBLESSOR with a Certificate of Liability Insurance. 

12. SUBLESSOR'S NONLIAB ILITY FOR DAMAGE. 
SUBLESSOR shall not be liable for personal injury or property 
damage sustained by SUBLESSEE or others caused by conditions or 
activities on the premises leased herein. SUBLESSEE agrees to 
indemnify SUBLESSOR against any and all liability and loss 
arising therefrom. 

13. WAIVER. SUBLESSOR AND SUBLESSEE each hereby 
waives any and all rights of reco~ery against the other or 
against the officers, employees, agents, and representatives of 
such other parties for loss of or damage to such waiving party or 
its property or the property of others under its control arising 
from any cause insured against under the standard form of fire 
insurance policy with all permissible extension endorsements 
covering additional perils under such other policy of insurance 
carried by such waiving party in lieu thereof. 

14. USE OF PREMISES. SUBLESSEE shall not use the 
premises nor permit or suffer the same to be used for any 
unlawful purposes and shall maintain the same so as to conform 
with all applicable City, County and State statutes, ordinances, 
laws, rules and regulations at their own cost and expense and 
shall not do or permit any act which will void, suspend or 
increase insurance premiums or policies covering the premises. 

15. MAINTENANCE OF PREMISES. SUBLESSEE will not 
commit or suffer to be committed any waste upon said premises. 
SUBLESSEE will at its sole cost and expense keep and maintain the 
interior and exterior of said premises and every part thereof in 
satisfactory order and repair, including but not limited to the 
roof, exterior walls, plumbing, electrical,windows, sewer and 
water lines and fences. It is understood and agreed that the 
leased premises have been used as a land fill and that the 
SUBLESSOR shall not be liable to SUBLESSEE on account of any 
subsidence of the Premises. SUBLESSEE agrees to keep the Leased 
Premises graded and in such condition that rain water will drain 
naturally and large ponding will not occur. 

16. WAIVER BY SUBLESSEE. SUBLESSEE hereby waives 
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. its rights as provCded in Sections 1941 and(~942 of the Civil 
Code of the State of California. It is specifically agreed that 

. the parties hereto are bound by the terms of this agreement 

1 f'·J~!ir::r:faa.n by said sections of the civil Code of the State of 

17. UTILITIES. SUBLESSEE sball pay for all 
charges for water, gas, electricity and other utilities which 
SUBLESSEE will use. All such charges shall be paid before delinquency and SUBLESSOR and said premises shall be protected 
and held harmless by SUBLESSEE therefrom. There being only one 
electric meter and one water meter to the subject premises which 
is shared with SUBLESSOR, SUBLESSEE shall pay one half of the 
charges for electricity and water within 101 days of being billed 
by SUBLESSOR. 

18. CONDITION OF PREMISES. SUBLESSEE 
acknowledges that the said premises and every part thereof 
including the plumbing and electrical system are at the date 
hereof in good order, condition and repair. SUBLESSEE further 
acknowledges that the said premises are fit for the purposes 
leased. 

19. SIGNS: EXTERIOR LIGHTING AND FIXTURES. Prior consent of SUBLESSOR shall be obtained prior to erection 
of any sign in writing. SUBLESSEE shall obtain all necessary 
permits from the appropriate governmental agency. Any signs erected or placed in or on the premises by SUBLESSEE may be 

t(~ removed by it at any time during the term or upon the expiration \ .J or sooner termination of this lease and,on the written request of SUBLESSOR, must be so removed upon such expiration or 
termination. All damage caused by the erection, maintenance or 
removal of any and all such signs shall be fully repaired at the 
cost and expense of SUBLESSEE. 

0 

2~. ALTERATIONS. SUBLESSEE will not make or suffer any alterations (including grading anb filling) to be 
made to the demised premises or any part thereof without the 
written consent of SUBLESSOR first had and received. Any additions to or alterations which shall be at the sole cost of 
SUBLESSEE of the said premises, except movable furniture and 
trade fixtures shall become at once a part of the realty and 
belong to SUBLESSOR. SUBLESSEE further covenants that upon the 
starting of any repairs, alterations or additions to the subject 
~remises which may result in liability for Mechanics Liens that 
1t will upon the starting of said work give written notice to 
SUBLESSOR of said fact. 

21. ABANDONMENT. SUBLESSEE shall not, without 
first obtaining consent of SUBLESSOR, abandon the premises, or 
allow the premises to become vacant or deserted. 

22. RIGHT OF INSPECTION. That the SUBLESSEE will 
permit SUBLESSOR and their agents to enter into and upon said premises for the purpose of inspecting the same, or in the event 
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of default for the [rpose of repossessing saC premises or for 
the purpose of asking repairs, alterations or additions to any 
portions of said building without any rebate of rent to SUBLESSEE 
for any loss of occupancy or quiet enjoyment of the premises 
thereby occasioned: and will permit SUBLESSORS at any time after 
one hundred eighty (180,) days prior to the expiration of this 
lease to place upon said premises any ordinary "To Let", •For 
Rent" or "To Lease" signs and will permit SUBLESSOR and their 
agents to enter into and show said to prospective tenants without 
any rebate of rent to SUBLESSEE for any loss of occupancy or 
quiet enjoyment of the premises thereby occasioned. SUBLESSEE 
will permit SUBLESSOR or their agents upon any default or 
violation under this lease by SUBLESSEE, to remove any sign or 
signs on said premises and substitute therefor any sign or signs 
which SUBLESSOR may deem advisable. 

23. SURRENDER OF PREMISES. That on the last day 
of said term or sooner termination of this lease, SUBLESSEE will 
peaceably and quietly leave, surrender, yield up to SUBLESSOR 
all and singular the said premises, with the said appurtenances 
and fixtures, in good order, condition and repair, damage by acts 
of God and reasonable wear excepted. If SUBLESSEE does not clean 
the premises before surrendering the same, SUBLESSOR may do so 
and in that event SUBLESSEE agrees tQ pay SUBLESSOR for the cost 
of cleaning the same. 

24. PARTIAL DESTRUCTION OF PREMISES. That in the 
event of a partial destruction of said premises during the said 
term, from any cause, damage by war, riot and insurrection 
excepted, SUBLESSOR shall forthwith repair the same, provided 
such repairs can be made within Ninety (9~) days under 
regulations of Federal, State , County or Municipal authorities, 
but such partial destruction shall in no way null or void this 
lease, except that SUBLESSEE shall be entitled to a 
proportionate deduction of rent while such repairs are being 
made, such proportionate deductions to be based upon the extent 
to which the making of such repairs shall interfere with the 
business carried on by SUBLESSEE in said premises, but in no 
event to be more than the amount of the monthly rental. In the 
event that SUBLESSOR does not make such repairs in Ninety (9~) 
days or such repairs cannot be made under such regulations, this 
lease may be terminated at the option of either party. In 
respect to any parts of destruction SUBLESSOR is obligated to 
repair or may elect to repair under the terms of this paragraph 
the provisions of Section 1932, Sub-division 2 and Section 1933, 
Sub-division 4 of the Civil Code of the State of California is 
waived by SUBLESSEE. A total destruction of the building in 
which said premises are situated shall terminate this lease. 

25. EFFECT OF WAIVER. The waiver by SUBLESSOR of 
any breach of any term, covenant or condition, herein contained 
shall not be deemed to be a waiver of any subsequent breach of 
the same or any other term, covenant or condition herein 
contained. The subsequent acceptance of rent hereunder by 
SUBLESSOR shall not be deemed to be a waiver of any prior 
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r occuring breach by ~JBLESSEE of any term, co(=~ant or condition regardless of SUBLESSOR's knowledge of such prior existing · breach at the time of acceptance of such rent. Time is of the ~~·)ssence in this lease. - - --

26. QUIET ENJOYMENT. SUBLESSOR do hereby covenant and agree with SUBLESSEE that SUBLESSEE, keeping and performing of the covenants and agreements herein contained on the part of SUBLESSEE to be kept and performed, shall at all times during said term peacefully and quietly have, hold and enjoy the said premises without suit, trouble or hindrance from SUBLESSOR. 

27. TAKING BY EMINENT DOMAIN. If the entire leased premises or so much thereof as to render the balance inadequate for the operation of SUBLESSEE'S business shall be taken under the power of eminent domain, this lease shall terminate as of the date of possession is taken by the condemning authority and all pre-paid rental given by SUBLESSEE to SUBLESSOR shall thereupon forthwith be returned to SUBLESSEE. In the event there shall be a taking under the power of eminent domain of that portion of the leased premises between the present curb line of the street in front of said premises and the building which is a part of said premises, this lease shall nevertheless remain in full force and effect, provided however each business shall be able to comply with the parking space requirement of the Los Angeles Municipal Code for auto dismantling yards in the space remaining. 

(!{.· ·\ Any damages awarded for such taking shall belong · .. ) to SUBLESSORS whether such damages are awarded as compensation for diminution in the value of the leasehold or for the fee, provided, however, that SUBLESSOR shall not be entitled to share in any award made to SUBLESSEE for loss of or damage to SUBLESSEE'S business or for interruption thereof. In the event there shall be a taking by eminent domain of any portion of the building which is part of the leased premises, either SUBLESSOR or SUBLESSEE shall have the option to terminate this lease or to continue the same at a rental proportionate to the amount of the premises remaining and in such event, SUBLESSORS will at their own expense repair such damages as said condemnation shall have occasioned. In the event that either SUBLESSOR or SUBLESSEE shall cease occupancy as of the date upon which possession is taken by the condemning authority and SUBLESSOR will refund to SUBLESSEE any rents or security deposits held by SUBLESSOR hereunder. All damages awarded for such taking under said power of eminent domain shall belong to SUBLESSOR, save such damages as are awarded as and for compensation for loss or damage to SUBLESSEE'S trade fixtures, personal property or for damages or interference with SUBLESSEE'S business. 

28. FILING OF MECHANIC'S LIEN. SUBLESSEE expressly agrees to keep and hold said premises and SUBLESSOR free, clear and harmless of and from any Mechanic's Lien or other 
~o liens or charges that might or could arise by reason of any acts · _)of SUBLESSEE, for which SUBLESSEE is liable. If the same is not 
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discharged within (15) days from recordation, SUBLESSOR may upon 
the giving of a three (3) day notice terminate this lease as per 
the provisions of paragraph "B supra. Said failure to discharge 
any Mechanic'~ Lien shall not operate as a default if within 
fifteen ( 15) days subsequent to the recordation of a Mechanic • s 
Lien, SUBLESSEE deposits said sum claimed in an escrow acceptable 
to SUBLESSOR, with instructions to pay said l-ien upon judgment 
of a Court having jurisdiction in the matter, to the Mechanic's 
Lien holder. SUBLESSEE agrees to defend SUBLESSOR at its sole 
cost and expense and hold SUBLESSOR harmless from all said 

,Mechanic's Liens and judgments to foreclose Mechanic's Liens. 

29. USE OF PREMISE BY SUBLESSEE. During the term 
of this lease or any extension thereof, SUBLESSEE shall use the 
demised premises for the operation of an auto dismantling yard 
and related activities thereto and for no other purpose without 
the written consent of SUBLESSOR. 

3~~ ATTORNEY'S FEES. In the event either party 
hereto shall employ an attorney or bring suit to enforce any of 
their rights, terms, conditions or covenants of the within lease, 
in addition to their claim, the prevailing party shall receive 
reasonable attorney's fees as deter~ined by the Court and costs 
of suit. 

31. DAMAGE TO PREMISES. All damage or injury to 
the demised premises by SUBLESSEE or by any person who may be in 
or upon the premises with the consent of SUBLESSEE, shall be 
repaired at the sole cost and expense of SUBLESSEE. 

32. NOTICES. All rents or notices hereinabove 
required shall be sent to SUBLESSOR at 5556 Vineland Avenue , 
North Hollywood, California 916~1, or at such other place as may 
be designated by SUBLESSOR. 

33. CONSTRUCTION AND EFFECT. The article 
headings herein used are only for the purpose of convenience and 
shall not be deemed to limit the subject of the articles hereof 
or to be considered in the construction thereof. This lease and 
each and all of the covenants, conditions and restrictions and 
terms hereof subject to the provisions as to assignment, 
subletting encumbrancing, shall apply to and bind the heirs, 
executors, administrators, assignees, successors and sub-tenants 
of the parties hereto. If SUBLESSEE consists of more than one 
person, the covenants and obligations of SUBLESSEE shall be the 
joint and several covenants and obligations of such persons. In 
this lease the masculine gender includes the plural whenever the 
contents so require. Should any part, clause, provision or 
condition of this sublease be held to be void, invalid or 
inoperative, then such validity shall not affect any other 
clause, provision or condition hereof; but the remainder of the 
sublease shall be effective as though such clause, provision or 
condition had not been contained herein. Time is of the essence 
herein. 
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their hands 
written. 

IN W~~NESS WHEREOF, the partie~ hereto have set and seals in agreement the day and year first above 

: ~~~) SUBLESSO SUBLESSEE: 

--~ -------------------NICK PAVICH -~-&~~-~ A. HAIRABEDIAN 

Approved as to form and 

/(/llltc/1/k /)- JIP~~/1{10!!{'/V 
content: t w~ ,.JJ-Jl~ 

.1.-~P-"!:-::-:~. ~ .. ,,.. • ; , -------------------ak Treiman, Attorney for 
S LESSEE 

SUBLEASE of the within premises approved: 

California Portland Cement Company, LESSOR, 
a California Corporation. 

, r("" by---------------------------
\ <,._) 
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9 



,4- _fl_113 - ~rtrA~~- -----71 ( 
I . 
I 

3..<> ( 



(~,··: 
\~/ 

• • 
L E A S E 

THIS SUBLEASE (hereinafter called "Lease") is entered 
/'f~"L .$ 

into this /r~~ day of Qeeemeer, 198~, by and between CONROCK 

CO., a Delaware corporation (hereinafter called "Landlord"), and 

ARUTYUN ALADJIAN and GEVORK AVAKIAN (hereinafter collectively 

called "Tenant"). 

RECITALS 

A. Landlord is the lessee of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, shown outlined in red on the map attached hereto 

and incorporated herein as Exhibit "A" (hereinafter referred to 

as the "Premises"). 

B. Tenant desires to sublease from Landlord and 

Landlord desires to rent to Tenant, the Premises, upon the 

following terms and conditions. 

AGREEMENT 

1. Lease. Landlord hereby subleases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do any exploration or other work which will materially 

affect Tenant's use under this Lease. Tenant acknowledges that 

Landlord has, prior to its entry into this Lease, granted a 

license to Independent Outdoor advertising for use of a portion 

of the Premises for the erection, display and servicing of two 

advertising signs. Tenant agrees that this Lease shall be 

subordinate to said license or any similar license granted by 

Landlord during the term of this Lease, and that licensee(s) 



• 
shall have access to the Premises at reasonable times for 

purposes consistant with said license(s). 

2. Term. The term of this Lease shall be ten (10) 

years commencing on January 1, 1983, and expiring on December 31, 

1992 subject to early termination as hereinafter provided. 
~ULY 

3. Rental. Commencing on Febr~&r~ 1, 1983, Tenant 

agrees to pay Landlord a rental of Five Hundred Dollars ($500.00) 

per month, and at such rate as adjusted in accordance with the 

provisions of 14, payable in advance on the first day of each 

calendar month. Should any rental not be paid when due, it shall 

bear interest at the maximum rate an individual is permitted by 

law to charge. 

4. Rental Adjustment. The monthly rate provided for 

in 13 herein, shall be (during the term hereof or any extension 

thereof) adjusted upward on January 1, 1985 and every two (2) 

years thereafter on January 1, in the same proportion as the 

proportional difference between the "Consumer Price Index for 

Urban Wage Earners and Clerical Workers, all items (Los 

Angeles-Long Beach-Anaheim Area)", published by the United States 

Department of Labor, Bureau of Labor Statistics (CPI) in effect 

on January 1 of the then present year and the CPI in effect on 

January 1, 1983. Should said Bureau discontinue the publication 

of the CPI, or publish the same less frequently, or alter the 

same in some other manner, then Landlord may adopt a substitute 

index or substitute procedure which reasonably reflects and 

monitors consumer prices. 

5. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon in an "as is" condition. 

Tenant shall have the right to construct, at its sole cost and 

expense, such additional improvements to the Premises as it deems 

necessary for its own use; provided, however, that improvements 

which cost more than One Thousand Dollars ($1,000.00) shall not 

be made without Landlord's prior written approval. Such approval 

shall not be unreasonably withheld; provided, however, that 

construction of improvements, including delivery of materials to 

be used for the construction, shall not commence until after 

Landlord has received notice from Tenant stating the date on 
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which the construction is to commence, so as to enable Landlord 

'.· (~' .. )to post ~nd record an appropriate notice of nonresponsibility, 

,\~and prov1ded further that said improvements and construction 

thereof comply fully with all laws, ordinances and governmental 

regulations applicable thereto. Title to all improvements made 

at Tenant's expense shall remain in Tenant until the expiration 

or termination of this Lease. Tenant shall not remove any 

improvements made by it and upon expiration or termination of 

this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 

by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

such improvements would otherwise become the property of 

Landlord. 

6. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all taxes levied or assessed on 

account of any property installed by or for Tenant in the 

Premises, regardless of how, or to whom such taxes are assessed 

and whether such property so installed is assessed as personal 

property or as a part of the real property. Commencing on 

January 1, 1988, Tenant shall pay to Landlord as additional 

rental within thirty (30) days after receipt of written statement 

from Landlord setting forth the amount thereof, the amount of all 

real estate taxes, or other forms of assessment, including 

license taxes, commercial rental taxes, levies, charges, 

penalties, or similar imposition, imposed by any authority having 

the direct power to tax, including any city, county, State or 

federal government, or any school, agricultural, lighting, 

drainage or other improvement or special assessment district 

thereof, as against any legal or equitable interest of Landlord 

in the Premises, for a period within the term hereof, provided 

Landlord is required to pay said taxes and assessments. Without 

limiting the generality of the foregoing, the aforementined taxes 

and assessments shall include: any tax on Landlord's right to 

rents or other income from the Premises or as against Landlord's 

business of leasing the Premises; any assessment, tax, fee, levy 
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or charge in substitution, partially or totally, of any 

assessment, tax, fee, levy or charge previously included within 

the definition of real property tax, it being acknowledged that 

Proposition 13 was adopted by the voters of the State of 

California in the June 1978 election and that assessments, taxes, 

fees, levies and charges may be imposed by governmental agencies 

for such services as fire protection, street, sidewalk and road 

maintenance, refuse removal and for other governmental services 

formerly provided without charge to property owners or occupants; 

and any assessment, tax, fee, levy, or charge allocable to or 

measured by the area of the Premises or the rent payable 

hereunder, including, without limitation, any gross receipts tax 

or excise tax levied by the State, city, or federal government, 

or any political subdivision thereof, with respect to the receipt 

of such rent, or upon or with respect to the possession, leasing, 

operating, management, maintenance, alteration, repair, use or 

occupancy by Tenant of the Premises, or any portion thereof. 

Tenant shall bear any business tax imposed upon Landlord by the 

State of California or any political subdivision thereof which is 

based or measured in whole or in part by amounts charged or 

received by the Landlord under this Lease, excluding State 

Franchise Taxes and Federal Income Taxes. 

7. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except repair, storage and sale 

of automobiles and automobile parts. Tenant agrees, at its own 

cost and expense, to comply with all laws, rules, regulations, 

ordinances and statutes of any and all municipal, county, State 

and federal authorities which are now in effect or which may 

hereafter become effective pertaining to the use of the Premises 

and its occupancy by Tenant. Tenant shall not occupy or use the 

Premises during the term of this Lease in such a manner as to 

interfere with the use or occupancy of any property adjacent to 

the Premises, or to interfere with the use of the Premises or any 

part thereof after termination of this Lease. 

8. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

-4-
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damages, costs, expenses or attorneys' fees which Landlord may 

~- tncur by reason of any default by Tenant under any of the terms, 

~covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Five Hundred Dollars {$500.00) which sum 

shall be paid by Tenant to Landlord upon execution of this Lease. 

If Tenant shall not be in default hereunder on the expiration or 

termination of the Lease, Landlord shall promptly repay to Tenant 

the then balance of said security deposit. In the event that 

Tenant shall be in default hereunder, on or at any time prior to 

the expiration or termination of this Lease, Landlord may apply 

the security deposit in payment of its costs, expenses and 

attorneys' fees in enforcing the terms hereof, and/or in payment 

of any damages suffered by Landlord; provided, however, that 

nothing herein contained shall be construed to mean that the 

recovery of damages by Landlord against Tenant shall be limited 

to the amount of the security deposit. In the event that any 

portion or all of the security deposit is applied as aforesaid 

.. .. during the term hereof, then Tenant shall deposit with Landlord 

(~additional amounts so that the security deposit in the possession 

of Landlord shall be restored to the required amount of Five 

Hundred Dollars {$500.00). 

9. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi-

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless-

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve-

ments, alterations, changes, additions, repairs or replacements 

whatsoever in or to the Premises. Tenant waives the provisions 

of Civil Code §§1941 and 1942 with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's right 

to make repairs and deduct the cost of such repairs from rent. 

Should Tenant at any time during the term hereof fail to keep the 

Premises or the appurtenances thereof in good condition, order, 

or repair as required, Landlord or its agents may enter the 
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Premises to perform maintenance or make repairs and the cost of 

same shall be added to and become a part of the installment of 

rent next coming due hereunder and shall be so paid by Tenant to 

Landlord as additional rental. 

Upon the expiration of this Lease or upon any termina-

tion herein provided, Tenant shall at its sole cost and expense 

clean up and remove from the Premises all rubbish and debris and 

property required to be removed and turn over the Premises to 

Landlord in good order and in a safe sanitary condition. Should 

Tenant fail to do so, Landlord may at its option make those 

removals or do such work as shall be required to return the 

Premises to an orderly and safe and sanitary condition and the 

cost thereof to Landlord shall be immediately repaid by Tenant to 

Landlord. 

10. Damage or Destruction. In the event that Tenant's 

improvements or trade fixtures on the Premises are damaged or 

destroyed in whole or in party by any cause whatsoever, this 

Lease shall remain in full force and effect and there shall be no 

( abatement of rent. Tenant waives the provisions of Civil Code 

§§1982(2) and 1933(4) with respect to such damage or destruction. 

11. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

12. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 
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1970, 29 U.S.C. !651 et seq., and the California Occupational 

·~· ~ealth and Safety Act 

'~ferred to hereinafter 

apply to the Premises 

of 1973, Labor Code 16300 et seq., Ire-

as "the Acts"), to the extent that the Acts 

and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac-

tors of Landlord who may from time to time be present upon the 

Premises. Tenant agrees to indemnify and hold harmless Landlord 

from any liability, claims or damages arising as a result of a 

breach of the foregoing agreement and from all costs, expenses 

and charges arising therefrom, including, without limitation, 

attorneys' fees and court costs incurred by Landlord in 

connection therewith. 

13. Condemnation If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

~its intended use hereunder, shall be appropriated or taken by any 

· ·governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern-

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 
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compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

14. Consents and Waivers. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

15. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty {30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 
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• 
nothing herein contained shall be construed so as to prevent 

[.- .- . Tenant from contesting in good faith the legality of any such 

~lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

16. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there-

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

~against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor-

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

17. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than Five Hundred Thousand 

Dollars ($500,000.00) combined single limit. All such public 
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liability and property damage policies shall be procured and 

maintained through an insurance broker and company acceptable to 

Landlord (which acceptance shall not be unreasonably withheld), 

shall name Landlord as an additional insured, and shall contain 

cross-liability endorsements in substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

18. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept-

able to Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 
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part of property of Tenant under this Lease shall be appointed by 

~~ , .. 
~ - \ any court, and such petition shall not be withdrawn, dismissed or 

~discharged, or such receiver or trustee removed, within sixty 

(60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, pro-

visions or condition to be performed or kept by Tenant under the 

terms and provisions of this Lease and such default shall contin-

ue for thirty (30) days after written notice thereof given by 

Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

law, re-enter and take complete possession of the Premises, and 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, clean up and 

remove from the Premises all rubbish and debris, and restore and 

leave the Premises in an orderly, safe and sanitary condition, 

all within thirty (30) days after service of such notice, and to 

execute and deliver to Landlord such instrument or instruments as 

will properly evidence termination of its rights hereunder and 

its interest herein as shall be required by Landlord. Upon such 

termination, Landlord may recover from Tenant: 

(1) The worth at the time of award of the 

unpaid rent which had been earned at the time of termination; 

(2) The worth at the time of award of the 

amount by which the unpaid rent which would have been earned 

after termination until the time of award exceeds the amount of 

such rental loss that Tenant proves could have been reasonably 

avoided; 

(3) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the term after 

·~ the time of award exceeds the amount of such rental loss for such 

period that Tenant proves could be reasonably avoided; and 
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(4) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by Tenant's 

failure to perform his obligations under this Lease, or which in 

the ordinary course of things would be likely to result there-

from. 

The "worth at the time of award" of the amounts re-

ferred to in subparagraphs (1) and (2) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (3) is computed by dis-

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 
! 
1 

' 
be deemed to have terminated this Lease by his acts of mainte-

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 

service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 

pursuant to such notice shall not, unless Landlord elects to the 

contrary in writing at the time of, or at any time subsequent to 

the service of such notice, be deemed to be a termination of this 

Lease. 

19. Holding Over. Should Tenant hold over or continue 

in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 

holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

20. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 
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to this Lease, such notice or demand shall be in writing and 

~- 'shall be delivered personally or forwarded by registered or 

~certified mail, postage prepaid, addressed as follows: 

u 

To Landlord: 

To Tenant: 

Conrock Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 

Arutyun Aladjian 
534 N. Kenmore Ave., #1 
Los Angeles, CA 90004 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (4B) hours after having been deposited in the United 

States mail. 

21. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord. Any assignment, sublease, 

or encumbrance (which terms are hereinafter collectively des-

ignated as a "transfer") made without the prior written consent 

of Landlord shall be void and of no force and effect. No consent 

to any transfer shall constitute a further waiver of the pro-

visions of this paragraph. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Accep-

tance of rent by Landlord from any other person or entity shall 

not be deemed to be a waiver of this provision or of any pro-

vision of this Lease. 

Landlord shall be permitted to withhold its consent to 

any proposed transfer in its sole and absolute discretion. 

-13-
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If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, any dissolution, merger, 

consolidation, or other reorganization of Tenant, or the sale or 

other transfer of a controlling percentage of the capital stock 

of Tenant, or the sale of 51% of the value of the assets of 

Tenant, shall be deemed a voluntary transfer. The phrase "con

trolling percentage" means the ownership of, and the right to 

vote, stock possessing at least 51% of the total combined voting 

power of all classes of Tenant's capital stock issued, outstand

ing, and entitled to vote for the election of directors. This 

paragraph shall not apply to corporations the stock of which is 

traded through an exchange or over the counter. 

22. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas and all 

similar charges which may accrue with respect to the Premises 

during the term of this Lease. Should Tenant fail to so pay any 

utility charge as required herein, Landlord may, without preju

dice to any other right or remedy, pay such charge, and all 

amounts so advanced by Landlord shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

23. Insolvency of Tenant. This Lease and the inter

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

24. Abandonment of Leased Premises. Tenant shall not 

vacate or abandon the Premises at any time during the term of 

this Lease and shall not permit the Premises to remain unoccupied 

except during and for the purpose of making such repairs or 

restoration as may become necessary under the provisions hereof. 

25. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

-14-
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obligations and liabilities on the part of Landlord accruing from 

j:~-" land after the date of such transfer. 

·~ 26. Subordination Agreement. Tenant shall, upon 

Landlord's request, together with the request of any 

encumbrancers or holder of a trust deed, execute any instrument 

or instruments permitting a mortgage or deed of trust to be 

placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust and subordinating this Lease to said 

mortgage or deed of trust. 

27. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

_ Tenant's expense. Any sign shall be purchased, installed, 

( /-1 
, ~ maintained, and at the end of this Lease, removed by Tenant at 

u 

Tenant's sole expense. 

28. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

29. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 
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30. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

~) connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or proceed-

ing shall be entitled to recover its reasonable expenses from the 

other party. 

31. Quiet Possession. Landlord warrants that Tenant 

on paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 

terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

32. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

( 
agent or of partnership or of a joint venture between Landlord 

and Tenant. 

33. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease in 

any manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

34. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto which is not contained herein shall be binding or valid. 
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IN WITNESS WHEREOF, Landlord and Tenant have executed 

Lease as of the day and year first above written. 

CONROCK CO. 

Gevork Avak1an 
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'!his Alrendrrent to Lease is made and entered into this f ~day 
of April, 1983, by and between CALI.FDmiA PORTI..NID CDENI' WFANY, herin

after called "LESSOR" and l·WU'IN SKlAR, hereinafter called "LESSEE". 

REX::ITAIS 

'llie parties hereto entered into a lease on july 29, 1980, covering 

approximately three (3) acres of real property situated in the City of 

Los Angeles, County of Los Angeles, State of California, in Block a of 

Tract 9329 as shcJ..m in Map Book 179, pages 9 and lO,Records of Los Angeles 

County. By Anen&rent to Lease dated Novenber 19, 1980, the area cxntained 

therein was reduced to ooe acre. '!be parties by amend!rent to Lease dated 

June 1, 1981, added approximately 1.10' acre thereto na.king a total lease area 

of 2.10 acres. '!he ~es hereto OC1N wish to extended the lease to 

August 1, 1990. 

l'Ud, 'IHEREFORE, in CXlllSideration of the premises and the nutual 

premises of the parties which are hereinafter set forth, it is agreed that (' . . ~·-, 

l(._ the lease of July 29, 1980, is emended as foll.CMs: . . -z;/.
1 

rc·· 

A. 'IHIS anendltent shall beccrie effective en April _( r_- ~ ,-1983. 

B. 'Ihe tenn of this.~ recit¢ in Secticn 1.01 ~ 01:93 1 ~ 
.$'Aal/-le,.4f''~J-t!' 04 Jv/!1 .3~/ffd • 
.I.essee :rs he:rehy !f:Z&tted an e~to this lease for an ~ 
adiHiOI'lOll period ef ~...e (.S) .. ~, with the-Lease ending oo 

IN WI'lNESS WHEREDF, the parties hereto have caused this instrurent 

to be executed. 



\ 

• 

.._ -. 

, 

c 

--.-~ - --:--=-__::\,.,=- - -

Address of 
Building 9415 Glenoaks Blvd. 

CITY OF LOS AHGEW 

CERTIFICATE OF OCCUPANCY 

"""--

• NOTE: AnJ c:hano- of UN or occupancy must be approv.ct bJ lha Department of BuDding and Safety. 
Thlo certlllea that, 10 tar •• .. cartalned by or made known to the unde111lgned, the building at the above 1ddreee compile• 
wllh the applicable ,..qulremenla of the Uunlclpal Code. •• lollowe: Ch. 1, ea to permitted ueea. Ch. t, Arlo. 1, 3, 4, and 5 
and wllh applicable requirements of State Houalng Lew- tor following occupanelea: 

Issued 05-2,-83 Permit No. and Year LA 11745/8) 

Use of laad - Automobflt Dtamantltng. 

Owner 

Owner's 
Address 

Cenroct to .. 
3200 San Fernando 
Loa Ang•les, CA 

Fonn 8-aSb 

Road £/fr~e--
R. BOZICl/kt ev ____________________ __ 



SUN VALLEY ST AND.A 'ji INDUSTRIAL LEASs: a GROSS 
AMEAI~,.;A~NDUSTAIAL REAL ESTATE A..,.,:;cJtP,ATION .. ' 

-~ 
. · CALIFORNIA PORTLAND ~ .. 

·-.,..,.• Thts Lease. dated, lor reference purposes only . 

::.__·_· _ .. ::::/===-=-:-=-7ci=oSr~p:;o~r~a~t~iC'o"';-n'i;;::;-c-1\TuTI"l;--:;:7:':;:;---:-::;-::-:::-;,::-::-~-::--:::-:-::-:::-:-::-:- (here1n called -Lessor") a~ SAVE-ON AUTO PARTS AND SALVAGE, INC., a California corporation, and 
__ .:::G::..A:.:R.:.:Y:._~A:..:V.:.AK:::..:..I:::.AN:.=:._:a:=;n:..:..::dc__::J~ • .....;.;A""'V""A.;:.:K:.=.I""'A"'N'-','---'H:.:;.u.=s""b:..:a::.:n:.;;.d;;;;_..::a::.:n""d:;_.;.;W..:;i:..:f~e::...L., ------- (herein called "Leuee"). 
2. ,.,..,..._ Lauor hereby leas• to l-an<Jl.,..ea 1,_ from Lesaor fOf the term. altha r.,tal. ~upon eH of the con<lrtiona Ht forth 
her.,n. that certain'"' property altuated m the County or Los Angeles State 01 California . 
commonlyknown•'--a~e~p~1-c~t~e~ar-~o~n=-'E~x~h~1,b~1't~'A,_,--a~t~t~a~c~h~e~dr-~h~e~r~e~t~o~~a~n~d~~1~n~c~o~r~p~o~r~a~t~e~d~------•n~otR~MX---~~~~-~-~~---r--~------------------~----------herein by this reference. 

Sau:S reaJ p~openy tncl-ud•ng the land and all tmprovements therein, is herein c•Ued .. the Premaaes ... 
3. T--

31 Tenn. The term of th1s Lease shell be lor one ear 
commencing on May 1 , 1 9 8 4 en<l ending on _____ ......oA:..p=r-'i'-'1=--=3'-'0:o-<,--'1"--"9_,8'-'5"-----
untess sooner termtnate-d pursuant to any provtston hereof. 

3 2 D•lay m Po•••••lon- Notwlthstand•ng sa1d com'!'encement date. if tor any reuon L&$SOr can no~ ~etiver possesston of the Premtses to lessee on »•<I <111e. lessor shall not be subtectlo any habthly therefor, nor shall such failure 1ffectthe vah<ltty ol this lease or the obhgallons of Lessee hereunoer or e•tend the term hereof. but m such case. Lessee shall nor be obligated to pay rent until possess1on of the Premtses •s tendered to Lessee-: provtc:Jed. however. that tf lessor shaU not have delivered ~ssesstOn of the Premises within SIXIy {60) days from sa•d commencement dati'. less--ee may. at lessee's option. by notice m wr•hng to lessor withm ten ( 10) days thereafter. canut this Lease. in which event the part•es shan be dtschargecJ from au obhgatJons hereunder. prOvtded further. howe¥er. that if such written notice of Lessee 1S nor rece•ved by Lessor wtth.n sa•d ten ( 10• <lay peno<J. Lessee·s nghtto cancel thtS Lease hereunder shelltermtnete en<l be of no further Ioree or effect. 
3.3 Early Poa .. ulon. If Lessee occuptes the Premjs.es puor to sa;d commencement date. such occupancy shall be subject to an provtsions hereof. such occupancy shatl not advance the term.nahon date. and Lessee shall pay rent for such period at the •n•hat monthly rates set tonh below 

day of each monrh ot the rerm hereof les5e-e shalf pay lessor upon the e•ecution hereof S 

Rent for any penod d ereof wh•ch •s tor )ess than one month shall be a pro rata portion of the monthly •nstallment. Rent shall be ney of the United States to Lessor at the addre-ss stated herem or to such other persons or at such other places as lessor may 

5. Seeurlty Oepooll. Lessee shall <lepos•l w1th lessor upon execullon hereof S 5 , 0 0 0 • 0 0 as secunty tor Lessee·s faithlul per.!ru_mance or LltSsee·s obhgahons hereunde-r If lessee fails to pay rent or other charges ctue hereunder. or otherw•se defaults w1th respect to any 

(_

. 'n of thtslease. lessor may use. apply or reta•n all or any port ton of sai<l deposit lor the payment of any rent or other charge 1n <lelaull or lor )ent otany other sum lo wh1ch Lessor may become obligale<l by reason of Lessee·• <lelaulleor to compensate Lessor lor any toss or oamage ~ssor may suffer thereby U lessor so uses or applies all or any portion of said deposit. Lessee shaH within ten (10) days after written ,_ -fi:J therefor oepos•t cash ~oth lessor'" an amount suHic•ent to restore said deposit to the tun amount hereinabove stated and Lessee's falfure to <lo so shall bee matenar breach of th•s Lease. II the monthly rent shall. from lime to lime, increase <luring the term of th•s Lease.lessee shall !hereupon depoSit w•th Lessor a<l<111tonal secunty deposit so that the amount of security deposit hel<l by lessor shall at all times bear the same proport•on to current rent a~ the ongmaJ se<:uuty depOsit bears to the original monthly rent sel forth in paragraph • hereof. lessor shall not be reqwred to keep satd depos•t separate from 1ts general accounts. If lessee performs all of Lessee's obtigataons hereunder. sa•d deposit. or so much thereof as has not therelofore been apphed by Lessor. shall be returned. without payment of interest or other increment ror its use. to Lessn (or. at lessor·s opr.on. to the last •ss•gnee. •• •ny. ot Lessee's •nterest hereunder) at the expiration or the term hereof. and atter Lessee has vacated the Premises. No trust relationShip ts created here-m between Lessor and Lessee with respect to said Security Deposit. 

'- u... h . 61 Uae. ThePrem•sesshallbeuse<lendoccupie<lonlylor t e operat10n of an automobile wrecking, storing and dismantl1ng yard business. 

6 2 Compliance with law. 
(a) Lessor warrants to lessee that the Premlses. an •ts state existing on the date thai the Lease term commences. but without regard to the use for wh1ch Lessee w1ll use the Premtses. does not vtolate any covenants or restnchons of record. or any app4icable buildtng code. regutat•on or orchnance m effect on such Lease term commencement date. In the event it is determined that this warranty has been vioJated. then it shall be th-e obhgahon of the Lessor. a her written nohce from Lessee. to promptly. at lessor's s-ole cost and expense. rectify any such v•olahon. In the event lessee does not give to lessor wntten nohce of the v•olation of th1s warranty within six months from the date that the Lease term commences. the correctton of same •hall be I he obhgatton ot the Lessee at Lessee's sole cost. The warranty contained in this paragraph6.2(e) shall be ol no Ioree or effect ~r. pr•or to the date of th1s Lease. lessee was the owner or occupant of the Premises. and. in such event. lessee shall correct any such violation at Lessee'& sole cost. 
(b) Except as provt<le<l•n paragraph 6 2(a).lessee shell, at lessee's expense. comply promptly with all applicable statutes. or<lmances. rules. regulations. orders. co~enants and rest11chons or record. and requlrements 10 eHect during the term or any part of the term hereof. regulahng the use by lessee of the Premises. Lessee ~hall not us~ nor perm•t the use of the Premises in any mann&r that wtll tend to create waste or a nuisance or. 1fthere shell be more than one tenant tn the bu•l<ltng containing the Premises. shell ten<l to disturb such other tenants. 

6 3 Concllllon ot Premlafl. 
(a) Lessor shaU dehver th4! Prem1ses to lHaee clean and rree of debris on Lease commencement date (unte:ss Lessee is atready Jn possess1on• an<! lessor lurthe• w1rrantsto lessee that the plum bong. lighting. air eon<lilioning. heetin$1. an<IIOa<ltng doors in the Premises shall be m goOd operehng eon<11110n on the lease commencement <late In the event that it is determined thalth1s warranty has bean voolate<l.then it shall be the obligation of lessor. atter recetpt ol wntten no11ce from lessee selh"$1 forth w1th specificity the "ature of the violation. to promptly. etlessor"a sole cost. recuty such \Jiolahon Lessee·s la•fure to g•-.e such wrihen notice to lessor within thir1y (30) ctaya after the Lease commencement date s.haH cause the conclustve pre-s.umptton that Lessor has comphed with an of Lessor's obllgahons hereunder. The warranty contain.cJ in this paragraph 6 3(a) shell be of no Ioree or effect II pnor to the <Iaiii of this lease. Lessee was the owner or occupant of the Premisea. 
(b, Except as otherw•se provided in this lease. leuee hereby accepts the Premi ... in their eon<lilion exisltng as ol the lease commencement <late or the <late that lessee takes poSlession of the PremiMt, whiChever is earlier. subject to ell applicable zoning. mumcipel, county and state Jaws. orchnences and reoulataons go-..erning and regulating the use of the Premi&ftl.. and any covenants or restrictiOns or record. a no accepts thts LeiSe sub1ect thereto an <Ito all matters <lisclose<llhereby en<l by any exhibits attached hereto.Lesseaacknowtedges that neither lessor nor Lessor's agent has made any repreoentet10n or warranty as to the present or future suitability ollhe Premises lor lhec~uct of lessee's bu••~ 

7. M~nu. Rapaln- AIIHellona. 
7. I l.,..o(a Obllgetlona. Sub,ectto the provistons ol Paragraphs 6. 7.2. ·~ llen<lexcept lor damage caused by any negligent or intentional actQr _om•ss.on of Lessee. U~uee'• agents. employees. or mvit-.s tn which event ln.tee shalt repair,...._ damage. Lessor. at Lessor's expense. ah•ll 

C
. <o goOd order, con011t0n an<l repa" the loun<lalions. exterior walls en<ltha exterior roof ol the Premises. Lessor shall not. however. be J<lto pamt such extenor. nor shall lessor be requ.,e<l to maintain the interiOr surface of exterior walla. windows. doors or plata glass. lessor ~··no obhget10n to make repatrs un<ler thiS Paragraph 7.1 until a reasonable time alter rece1pt of written notice of the naa<1 for 1uch repaira. expreoaly wa•ves the benel1ts of any statute now or hereafter in affect which woul<l oth<trwiM aflora Lessee the rioht ,., make reoaiB "' I_.,.._ .. ·.,.·-~- ... -,...,, ... •------ ·• ·.I~--. • • •' • ' -- •. -····--- •.. __ ....... u .................... '""*···-·· -'"" .... ,..._.. •. 1 2 l-'• O~tlona. 

(e) Sub1ectto the prov•Stons of Paragraphs 6. 7.1 a~ 9, Lessea. at lessee's axpenM. shall keep in good order. c~ition end repair the PremiSes ana every part thereof (whether or not the <lemege<l portion ol the Premttes or the means of repairing the same ere reuonebly or reedtly acceuebleto lessee• 1nclu<ling. wilhoutlim11tng the generality ollhelor~oing, all plumbing. hNiing, air c~itioning, CLes ... ahell procure and 

GROSS 



• • ·maontaon. at L..-·s expense. an air conditoonong system maontenance contract) ventilating electrical and hghtong tacolities and equopment wothon 
the Pramisaa. fixluraa. interoor walls and interior surface of exterior walls. ceihngs. window• doors. plate glass. and skylights. toc•ted wothin the 
Pr•mi&M. and aU land.cepln;. drtvewaya. partung tota. tencea and •'gns tocated in the Premtses and aflaidewatks and parkways adj-8cent to the 
Premi ... , 

(b) lf Laaseetallsto perform le»H's obligatoons under this Paragraph 7.2 or under any other paragraph of this Leese. Lessor may at 

(
·~ocr's optoon enter upon the Premioes altltl' tO days' proor wnnen notoce to Lessee (except in the case of emergency. in which case no notiCe shall 

\-.quired). perform ouch obligatoons on Lessee's behalf and put the Premises on good order. condition and repaor. and the cost thereof together 
}h int.,aattn.teon altha maximum rate then allowable by law shall be due and payable as additiOnal rent to lessor together with les,..·s next 
~tal onatallmanl. 

(C) On the last day of the term hereof. or on any sooner termina.Hon. lessee shan surrender the Premises to less?' in the same- concfjtion 
as recetved. ordinary wear and tear excepted. clean and free of debns. Lessee shall repair any damage to the PremiSes occasooned by the 
installalion or removal of its trade li•tures. furnishings and equipment Notwithstanding anything to the contrary otherwise stated on this Lease. 
Lessee shall leave the air lines. po-r panels. electrical dtatributoon ay•tems. lightong fixtures. space heaters. air condotooning. plumbong and 
lancing on the pnamieee in good operating conditiOn. 

7.3 AMMIItlc>N 8nCI Addlllona. 
(a) Leaaee shall not. without Lessor' a pr~r written cons.ent make any alleratlons.. improvements. addttions. or Utility Installations in. on or 

about the Pr•m••es. except for nonatructural alterations not exceeding S2.500 in cumulatJYe costs during the term of this Lease. In any event. 
whether or not in excess of $2.500 in cumulatove cost. Lessee shall make no change or alteration to the ex tenor of the Premoses nor the exteroor of 
the building(s) on the Premi.., withoutlaasor's prior wrilten consent. As used in this Paragraph 7.3tha term -utolity Installation" shall mean 
carpetin~. wmdow coverings. air lines. power panels.. electrical distribution sys.t.ems. li-ghting fi•tures. space h_eaters. air conditiontng, plumbtng. 
and lenClng. Lessor may require that Les-see ramove any or all of .aid elterlloons. omprovements. additions or Utolity Installations at the expiration of 
the term. and restore the Premises to their pnor con<titton. Lessor may require Lessee to provide lessor. at Less.ee·s sole coat and expense. a hen 
end compteti:on bond in an amount equal to one and one-half times the estimated cost of such improvements. to insure lessor against any habitity 
for mechantc·a and materialmen'• liens and to tnsure compJetion of the work. Should Lessee make any aflerations. impro..,ements. addihons or 
Utility lnatallations without the proor approval of lessor. lessor may require that lessee remove any or all or the same. 

(b) Any alterations. improvements. additions or Utility Installations in. or about the Premises that Lessee shall deSire to make and which 
requires the consent of the lessor ohall be presented to lasaor in wrinen form. with proposed detailed plans. It lessor shall give ito consent. the 
consent shell be deemed conditioned upon lessee acquiring a permit to do so from appropriate governmental agencies. the furnishing of a copy 
thereolto Lessor prior to the commencement of the work and the compliance by lessee of all conditions of said permit in a prompt and expeditio;Js 
manner. 

fc) lessee shall pay. when due. all claims lor labor or materials furnished or alleged to have been furnished to or lor Lessee at or lor use in 
the Premises. whtch claims are or may be secured by any mechanics' or materiatmen's lien against the Premises or any ;nteresttherein. Lessee shall 
give Leuor not less than ten (10) days' notice prior to the commencement of any work in the Premises. and lessor shall have the nghtto post 
notoces of non-responsibility in or on the Premiseo as provided by taw. II lessee shall. in IJOOd Ieith, contest the validity olany such lien. claim or 
demand. then Lessee shell. at its sola expanaa defend itself and lessor against the same and shall pay and salisty any such adverse judgment that 
may be rendered thereon before the enlorcemenlthereol against the Lessor or the Premises. upon the condition that il Lessor U.ell require. Lessee 
shall furnish to Lessor a surety bond satisfactory to Lessor in an amount equal to such contested lien claim or demend indemnifying Lessor against 
liability tor the same and holding the Premises free from the ellect of such lien or claim. In addition. lessor may require Lessee to pay Lessor's 
allomeya tees and costs in participating in such action if Lessor shell decide it is to its best interest to do so. 

(d) Unless Lessor requires theor removal, as set forth in Paragraph 7.3(a). all alterations. improvements. additions and Utility Installations 
(whether or not such Utility Installation• constitute trade fixtures of Lessee). which may be made on the Premises. shall become the property or 
Lessor and remain upon and be surrendered woth the Premiaes at the expiratoon ot the term. Notwithstandong the provisions olthis Paragraph 
7.3(d).leasee's machonery and equipment. other than that which os alii xed to the Premises so that it cannot be removed without materoal damage to 
the Presmisas. shall :amain the property of lessee and may be removed by Lessee wbjectto the provisions of Paragraph 7.2(c). 

I. IMU18nc:e; Indemnity. 
8.1 Uablllty lnavrance- l-. Lessee shall. at Lessee's expense. obtain and keep in Ioree during the term of this lease a policy of 

Combined Single Limit Bodily Injury and Property Damage Insurance insuring lessee end lessor against any liability arising out olthe use. 
occupancy or maintenance of the Premises and all other areas appurtenant thereto. Such insurance shall be in an amount not lese than $500.000 
per occurrence. The policy shell insure performance by L..- of the indemnity provisiona olthit Paragraph 8. The limill of said insurance shell 
not. ho-ver. limit the liability olleasee hereunder. 

8.2 liability lnaurance- L .. aor. Lessor shell obtain and keep in force during the term of this lease a policy of Combined Single Limit Bodily 
)!'jury and Property Damage Insurance. insuring lessor. but not Lessee. against any liability arising out olthe ownership, use. occupancy or 

( 

·ntenanca olthe Premises and all areas appurtenant thereto on an amount not less than $500,000 per occurrence. 
\ 8.3 Pro.,.rty IMUrane.. Lessor .nan obtain and keep in Ioree during the term of this lease a policy or policies ol insurance covering loss or 

', }age to the Premise$. but not lessee's fixtures. equipment or tenant improvements in an amount not to exceed the lull replacement value 
thereof. as the same may ex itt !rom time to time. providing protection against all perils included within the classification ollire. extended coverage. 
vandaliam. malicious moschoel.llood (in the eventseme is required by a lender having alien on the Premises) special extended perils ("all riak-. u 
such term Ia uled in the insurance industry) but not plate gins insurance.ln addition. the Lessor shall obtain and keep in Ioree. during the term or 
this Leue. • policy of rental value insurance covering a period of one year. with loss peyabieto Lessor. which insurance shall also cover all real 
estate ta.xaa and inaurance coats for saod period. 

8.4 Parment of P18mlvm lncnoase. 
(a) Lnsee shall pay to Lessor. during the term hereof. in addition to the rer>t. the amount of any increase in premiums lor the insurance 

required under Paragraphs 8.2 and 8.3 over end above auch premiums paid during the Base Period. as hereinafter defined. whether such premium 
increase shall be the result of the nature of lessee's occupancy. any act or omission of Lessee. requirements of the holder or a mortgage or deed of 
trust coverJng the Premises. lncreased valuation of the Premiaes. or general rat& tncreases. In the eYent that the Premises have been occupied 
previously. the words "Base Period- shall mean the last twelve months of the prior occupancy. In the event that the Premises have never been 
previously occupied. the premiums during the "Base Period" shall be deemed to be the lowest premiums reasonably obtainable lor said insurance 
asauming the most nominal usa or the Premises. Provided. however. in lieu of the Base Period. the parties may insert a dollar amount at the end ol 

this sentence which figure shall be considered as the insurance premium lor the Base Period: $ . In no event. however. 
shall Las,.. be responsible lor any portion ot the premium coat attributable to liability insurance coverage on ax cess of S 1.000.000 procured under 
paragraph 8.2. 

(b) Lessee shall pay any auch premium increases to Lessor within 30 days alter receipt by Lessee ola copy of the premium ~tatement or 
other satisfactory evidence of the amount due. If the insurance policies maintained hereunder cover other impt\)Yentents in addition to the 
Premises. Lessor ahallalso deliver to lesaee a statement olthe amount olauch incrMse attributable to the Premises and showing in reasonable 
detail. the manner in which auch amount waa computed. lithe term olthis Leese shall not expire concurrently with the expiration of the period 
covered by auch insurance. lessee's liability lor premium increases shall be prorated on an annual bail. 

(C) If the Premises are pert ola larQer building. than Lessee shall not be responsible lor paying any Increase in the property insurance 
premium caused by the acta or omissions of any other tenant of the building or which the Premises are a part. 

8.5 ,...,,.nee Polldea. lnaurance required hereunder ehall be in companies holdiniJa -General Policyholders Rating" 01 at least B plus. or 
such other rating a1 may be required by a lender having a lien on the Premiees. aa set forth In the moat current iasua of "Beet' a Insurance Guide". 
las,..., shall deliver to lessor copiaa of policies of liability insurance required under Paragraph 8.1 or certificates evidencing the existence and 
amounts or auch insurance. No ouch policy shall be cancellable or oubject to reduction of coverage or other modification except alter thirty (30) 
days· prior wrilten notice to lessor. lessee shall. at least thirty (30) days prior to lhe expiration of auch policies, furnish lessor with renewals or 
-binders" thereof. or Leaeor may order such inturance and charge the cost theraolto Lessee. which amount shell be payable by Lessee upon 
demand. L- ehall not do or permit to be dona anything which shall invalidate the insurance policies referred to in Paragraph 8.3. 

8.6 Wetw.r of a..torooauon. Lessee end Laasor each hereby release and relieve the otn.r. and waive their enlira right of recovery against the 
other lor loas or damage arising out of or incident to the perila insured against under paragraph 8.3. which perila occur in. on or about the Pram'-. 
whether due to the negligence olleeaor or Le-or their agenta. employees, contractors and/or inviteea. L.._ and Lessor shell. upon obtaining 
tha policiet of insurance required hereunder, give not>ca to the insurance carrier or carriers that the foregoing mutual waiver of aubrogation ia 
contained in thie t ..... 

8.7 lftCiemnlty. Lenee 5hall indemnify and hold harmless Laseor from end against any and all claims arising from Lessee's use of the 
Premises. or trom the conduct of lessee's business or from any activity. work or thmgs dona. permitted or sullered by Lessee in or about the 
Premins or elsewhere and shall further Indemnify and hold harmless lessor from and against any and all claims arisong from any breach or oalault 
in the performance ol eny obligation on Laasee'a part to be performed under the terms of this Lease. or arieing from any negligence of the lessee. or 
any of Lesaee'a agents. contractors, or employees. and from and against all coats. altorney·a Ieee. expenses and liabilities incurred in thedelenoeof 
any such claim or any action or proceedong brought thereon; and in case any action or proceeding be brought against lessor by reason olany such 
claim. L..,.. upon notoce from Lessor shell delend the same at Lessee's expense by counsel satisfactory lol .. sor. Lessee. es a material part of the 
consideration to lessor. hereby assumes all rlok of damage to property or injury to persona. in, upon or about the Premises ariaong from any cauae 
~~~Lessee M<eby waives all claoms in respecltheraol against Lessor. 

'~.8 E•-"- of L- lrom Liability. lessee hereby agrees that Lessor shall not be liable lor injury to Lessee's business or any loas of 
'·• therefrom or lor damage to the goods. wares. merchandise or other property of Lessee. Lassee'o employeee. invitees. customers. or any 

'----·--' ~raon •n or about the Premfses. nor shall lessor be hab.,_ ,,..,.. injurv to the Df'"-nn ot • -~ I~--·~~ . ~.-;·} tt!" -.,. 

.... ~o.-·h~ ,.,.~ ...... "":rr.~- ':.;:__ ~ · _..:. ....... ___ 1 v. ~ .,._..; •• ~ ....... -.-. ; •• '1:11, "~~ .... ,. elet..u •c•ty. gas. water or ra1n. or rrom the breakage. leakage. obstruction or 
omer defects or pipes. sprin~lers. wires. appliances. plumbing, air conditioning or lighting fixtures. or from any other cause. whether the said 
damage or injury results from condotions arising upon the Premises or upon other portions of the building of whoch the Premises ere 1 part. or from 
other sources or places and regardless of whether the ceuse of such damage or injury or the means or repeiring the same is inaccessible to L ...... 
Lessor shall not be liable lor any damages anaing from any act or neglect ol eny other tenant if any, or the building in which the Premises are 
located. 

lnltlala: ----
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e. L>~ or o .. trvc:tlon. 
9.1 O.llnltlona. • fa) ''Pramraes Partral Damage .. shall herein mean damage or destructron to the Premises to the extent that the cost of reparr is less than 50'10 ot the fatr market value of the Premises rmmedoately pnor to such damage or destruchon "Prenu ... Buildrng Part1al Damage·· shall herern mean damage or destruction to the building of which the Premises are a part to the extent that the co.t of reparr •• leN than 50'10 ollhe farr market value of ouch bu1Jdrng as a whole immediately prior to auch damage or deatruc11on. 

C) .. Premroas Total Destruction .. shall herein mean damage or destruction to the Premioas to the .. tent that the cost of napair ia SO'IIt or /'. •ir market value of the Preml~es immediately prtor to such damage or deatruchon .... Pramta.M Bujlding Total Oestructton·· &hall herem ? e or destruction to the buitdtng of which the Premises are a part to the extent that the coat of repair is SO'M. cx- more of the fair market '· h bwl-d:ing as a whole tmmedieteJy priOf' to such damage or destruchon. 
(c) ··tnaured Loss·· shall herein mean damage or destruchon wh>eh was caused by an event required to be covered by the 1nsurance described tn paragraph 8 

9 2 Pertlal Oamaga -Ina....., Loaa. Subject to tha provisrons or peragraphs 9.•. 9 5 and 9.6, if at any time during the term olthi£leasethere rs damage whoch rs an Insured loss and which falls into the classillcalion ol Prem1ses Partial Damage or Premises Bu1ld1ng Partral Damage. then Lessor shall. at lessors sole co.t. repair such damage. but not lessee's fixtures. equipment or tenant improvements. as soon as reasonably pouoble and th,. lease shall continue in full Ioree and eflecL 
9"3 Partial Damage- Unlnau...t lo ... Subject to tha provisoons ol Paragraphs 9.•. 9.5 and 9"6. if at any time during the term olthis lease there IS damage wh1Ch IS not an Insured loss and WhiCh falls w1thin the classrhcahon of Prem1ses Partial DamaQe or Prem1ses Buildrng Part1al Damage. unless caused by a negligent or willful act of lessee (rn wh1ch event lessee shall make the repairs at lessee's expense). Lessor may at Lessor's option etther (i) repair such damage as soon as reasonabfy possible at Leasor·s eJtpenae, in which event this lease shall conhnue m fufl Ioree and eNact. 01 {ii) gtve wrinen nohce to Lessee within thiny (30) days after the date of the occurrence of such damage of le-ssor's mtentmn to cancetandtermonate this lease. as of-the date of the occurrence of such damage In the evant lessor elects to give such notice or Lessor's intentiOn to cancel and termmate thts lease. lessee shall have the right within ten ( 10) days after the receipt of auc:h notice to give wntten not tee to Lesror ot Lessee's tntentJon to repa1r such damage at Les.see's expense. without reimbursement from L&&-sor. in which event thts lease shall contmue in full Ioree and effect. and Lestee shaH proceed to make such repairs as soon as reasonably poss•ble. 11 Lessee does not g•ve such notice wtthen such 1()-day period th•s Lease Shall be cancelled and terminated as of the date of the occurrence ol such damaQe" 
9 ~ Tote! Deflructlon. If at any time during the term olthislease there is damag~. whether or not an Insured loss. (includong destruction requ•red by any authouzttd pubhc authonty). which taUs into the ctassiflcahon of Premises Total Destruction or Premtses Building Total Destructoon. thl& Lease shall automatically termrnate as of tha date ot such total destruction. 
9.5 Oamaga Hear End ol Term. 

(a) II at any tome during the lest si• months olthe term of this lease there is damage, whether or not an Insured loss. whrch falls Within the classif•cation or Premises Partial Damage. Lessor may at Lessor's option cancel and terminate this Lease as or the date of occurrence of such damage by g1ving wflnen nollce to LIISsee of lessor's election to do so within 30 days after the date or occurrence of such damaQe. 
(b) Notwothstandrng paragraph 9.5(a). in the event that lessee has an option to extend or r-w this lease. and the time within which sard option may be exerc•sed has not yet expired. lessee shalt exercise such option. if it ia to be exerci-sed at all, no later than 20 days aher the occurrence olan Insured loss falling within tha classification of Premises Partial Damage during tha last si• months of tha term of th15 Lene. If Lessee duly e•ercises such ophon during said 20 day period, Lessor shall, atles.sor's expense, repair auch damage as soon as reasonably possible and this Lease shall conhnue in full force and effect. lllesseelails to exercise such option during said 20 day period, then lessor may at lessor's optiOn terminate and cancel this lease as of the expiration of said 20 day periOd by giving wrinen notice to lessee ollessor's election to do so 

w1thm 10 days after the expirabon ol said 20 day periOd. notwithstanding any term or provision in tha grant ol option to the contrary. 
9.6 Abatement ot Rant; LHaae'a Ramedlea. 

(a) In the event of damage described in paragraphs 9.2 or 9.3. and lessor or Lessee repairs or restores the Prem1ses pursuant to the provisoons of thos Paragraph 9. tha rent payable hereunder lor the period duflng which such damage. repair or restoration continues shall be abated in proportoon to the degree to which lessee's use of the Premises is impaired. Excepllor abatement of rent. if any. lessee shall have no clarm against lessor lor any damage suffered by reason of any such damage. destructiOn. repair or restoratiOn. 
(b) II Lessor shall be obligated to repair or restore the Premises under tha provisions of this Paragraph 9 and shall not commence such repair or restoration w1thin 90 days after such obligations _shall accrue, lessee may at lessee's option cancel and terminate thrs lease by giving lessor wrotten notice or Lessee's election to do so at any 11me prior to the commencement or such repair or restoratiOn. In such .,entthis lease s.han termin•te •s of the date of such notice. 

9 7 Tanntnallon- Advance Payments. Upon terminatiOn of this Lease purauantto this Paragraph 9, an equitable adjustment shall be made concermng adv•nce rent •nd any advance payments made by lessee to lessor. Lessor shall, in addition. return to Lessee so much of Lessee's secunty deposit as has not theretofore been applied by lessor. 

{ hat such &vent shall be governed by the terms olthis lease. a ahrer. lessor and Lessee waive the proviS-ions of •nv statutes which relate to termination of teases when leased propeony is destroyed 

, party TUH. 
'·, ~mant of TaJ lncraaaa. Lessor shall pay the real property tax. as defined in paragraph 10.3, applicable to the PremiSes. provided. how_ever. that Lessee shall pa~ 1n'Jddition to rent. the amount. if any. by which real property taxes applicable to the Premises rncrease over the hsctJ real estate tu year 19 /9 1980. . Such payment shall be made by lessee within thirty (30) days after receipt of Lessor's written statement senong forth the amount of such increase and the computallon thereof. If the term of this lease shall not expire concurrently with the expiration of the tax fiscal year. lessee's liability for increased taxes for the last partial lease year shall be prorated on an annual basis. 

10.2 Addlllonallmprovemanta. Notwithstanding paragraph 10.1 hereof. lessee shall pay to Lessor upon demand therefor the entirety of any increase in real property tu if assessed solely by re'lSon of additiOnal improvements placed upon the Premises by lenee or at lessee's request 
10.3 Definition oi"R .. I Property T a•". As used herein. the term "real property tu" shall include any lorm of real estate tax or assessment. gene-ral. special. ordin•ry or extraordinary. and any license fee. commercial rental tax. improvement bond or bonds. levy or tax (Other than inhefltance. personal income or estate taxes) imposed on the Premises by any authority having the direct or indirect power to ta•. including any c•ty, state or federal government. or any school. agdcultural. sanitary. fire. street. drainage or other improvement district ther&Of. as against any legal or equotabte interest ol Lessor in the Premises or in the real property ol whoch the Premises are a part. as againstlessor·s right to rent or other rncome therefrom. and as against lessor's business ol leasing the Premises. The term "real property tax" shall also include any tax. lee. levy. assessment or charge (i) in substitution of. partially or totally, any ta•.lee.levy. assessment or charge hereinabove included within the definition of "real property tax." or (ii) the nature or which was hereinbefore included within the definition of "real property tu," or (iii) which is imposed for a service or right not charged prior to June 1, 1978. or, if previously charged, has been increased since June1, 1978. or (iv) wh1ch 15 imposed as a result of • transfer. etther partt•l or total. of Lessor's interest in the Premises or which ts added loa tax or charge hereinbefore ;ncluded within the Clelinition or real property tax by reason of such transfer. or (v) which is imposed by reason ol this transactiOn. any modifications or changes hereto, or any transfers hereof. 
10.• Joint A .... omanL II the Premises are not separately assessed. lessee's liability shall be an equiteble proportion of the real property 

taJ~:es for all of the Jand and improvements included withm the tax parcel assessed, such proportion to be determined by Lessor from the respective 
va~u•hons assigned an the assessor's won sheets or auch other information as m•y be reasonabty available. Lessor's renonable cf.eterminahon thereof. in good farth. thaU be conclusive. 

10.5 Penona! Proper!J Tuee. 
(a) Lessee shall pay prior to delinquency all taxes assessed against and levied upon trade fixtures, furnishings. equipment and all other personal property of lessee contained in the Premises or elsewhere. When possible.leasee shall cause said trade h•turiiS. furn1shrngs. equipment and all other personal property to be essessed and billed separately from the real property of Leaaor. 
(b) If any ol lessee's said personal property shall be assessed with lessofs real property .lesletl shall pay lessor tha tues anributableto lessee within 10 days after receipt ol a written statament setting forth the taxes applicable to Lessee's property. 

tt. Utlllllea. lessee shall pay for all water. ges. heat. tight, power. telephone and other utilities and services supplied to the Premisu. together with any tuH thereon. II any such serviciiS are not separately metared to Lessee, less" shall pay a reaaonable proportion to be determined by Lessor of all charges jointly metered with other premises. 
12. Aaal9nment- Subletllne-

r in a timely manner and any attempted assignment, transfer. 

thereof, without lessor's consent. to any corporation which controls. is controlled by or Is under . or to any corporation resulting !rom the merger or consolidatiOn with l•ssee. or I CQUifiiS all the .. sets of lessee as a going concern of the business that is being condu • e at said assignee aasumes. in lull,lhe obligations ollessee under this Lease An ! ny_ way. affect or limittha liability of lessee under the terms olthis laue even if attar such ass1gnment or 

aHo Ralea .. ol L ... ee. Regardless ollessor·s consent, no sublening or aaaignment shall release Lessee or lessee's obligation or alter the ability of l11Ssaeto pay the rent and to perform all other obligatiOns to be performed by Lessee hereunder. The acceptance of rent by m any Other person shall not be deemed to be a waiver by Lessor otany provision hereof. Conaentto Olle aaaignment or aubleninil shall _ med consent to any subsequent assignment or sublening. In the event of default by any asaignee o1 L-or any successor of Lessee. tn thePJ~>rff'\tmanr•rofenyn'•"- ... t ... ··--h~re"'' , ..... ,,.,,- .... .,..,~,..,..,..::·;!:!:---a•. ___ ;_ ..... ·.-··::";.;,, ,. 1 ·,,.· 1 .-~!;t::-~~··· • · ·· _ ·· · 
assrgnee. Letsor may consent to subsequentoss1gnments or sublening olth1s Lease or amendments or rnoolflcatiOns to this Lease with assignof Lessee. without nohfyin!,jlessee, or any successor ollessee. end without obtaining its or their consent thereto anclauch action shall not retoeve lessee of liability under thrs l .. ae. 

12.4 Attorney' a Fen. In the event lessee shall assign or sublet the Premises or request the consent or Lessor to any assignment or subletting or if Lessee ahall request the consent of lessor for any act lessee proposes to do then lesseeahall pay lessors reasonable attorneys fees rncurred 
in connection ther-ith. auch anorneys lees not to exceed $350.00 for each such request. 

I hill .. ~>:: 
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• 13. o.teu11:a; R_.,., 
13.1 DefMJIIa, The occurrence of any one or more of the following events shall constitute a material default and breach of this Lease by 

L-: 
(e) The vacating or abandonment otthe Prem1ses by Lessee. 
(b) The failure by Lesa&eto make any peyment ol rent or any other payment required to be made by Lessee hereunder. as and when due, 

where such fat lure shaH conhnue tor a penod of three days afte-r wrinen n01ice thereof trom Lessor to Lessee. In the event that lessor serves Lessee 

(

- - ~tth a Notice to Pay Rent or Oult pursuant to applicable Unlawful Detainer statutes such Notice to Pay Rent or Oult $hall also constitute the notice 

lequirect by this subparagraph 
(C) The failure by lessee to ob&erve or perform any ol the covenants. conditions or provisionaol this Le.,eto be observed or performed 

by Lessee. other than described In paragraph (b) above. where auch failure ahall continua lor a period ol30 days after written notice thereof from 

Lessor ro Lessee, provided. however. that ilthe nature of Lessee's default is such that more than 30 days are re.,onably requlfed for its cure. then 

Leuee shall not be <!eerne<llo bern cte1au1t1f L- commenced such cure within said »-ctay period and thereafter diligently prosecutes such 

cure to cornphttion. 
(d) (i) The making by Leuee of any general arrangement or ass1gnmentlor the bene lit of creditors; (ii) Lessee becomes a "debtor" as 

dehned m 11 u.S. C. §101 or any successor atat.ut~ thereto (unless: in the case of a petition hied •gatnst lessee. the same tS d!Smtssed wtthm 60 

<lays): (iii) the appointment of a trust&e or receover to take possessoon of aubstantially all of Lessee's assets located at the Premises or of tessee's 
interest in this Leue. where posses.slon •• not restored to Less.n within 30 d8ys: or (iv) the attachment, executton or other judicial se•zure of 

substantially all ofless&e'a auetstocated at the Pre moses or or Lessee's interest in this lease, where such seizure .a not discharged within 30days 

Provided. however, 1n the event that any prov1sion of thos paragraph l3.l (<I) is contrary to any applicable law, such provision shall be of no Ioree 

or eHect 
(e) The discovery by Lessor thet any hnancoal statement given to Lessor by Lessee. any assignee of lessee. any subt&nant of Lessee. any 

successor in interest of Lauee or any guarantor of Lessee·s obligation hereunder, and any of them. was meterially false. 

13.2 R......,..., In the event of any such materoal default or breach by less&e. Lessor may at any time thereafter, with or without notice or 

demand and without 1im1ting Lessor in the e•ercise of any right or remedy which Lessor may have by reason of such default or breach: 

(a) Terminate Less&e's right to possession or the Premises by any lawful means. in which ca•e this Lease shall terminate and Les•ee shall 

immediately surrender possesSion of the Premoses to Le•sor. In such event Lessor shall be entitled to recover from Lesue all damages incurred by 

Le»<>r by reason of Lessee'• default incfu<long. but not limited to.the cost of recovering possession of the Premises; e•penses of retelling. including 

necessary renovation and alteration of the Premises. reesonable attorney'a I &ea. and any reel estate commission actually paid; the worth at the time 

of award by the court having jurisdiction thereof of the amount by which the unpaid rent for the balance of the term alter the time of such award 

••cee<ls the amount of auch rental toss tor the same peroodthat Lessee proves could be reasonably avoided; that portion of the leasing commission 

paid by Lessor pursuant to Paragraph 15 applica; le to the une•pired term of this Lease. 

(b) Maintain Lessee's right to possess1on in which case this Lease shall continue in eHect whether or not Lessee shall have abandoned the 

PremisM. In auch event Lessor ahalf be entitled to enforce all of Lessor's righl5 and remedies under this Lease. including the right to recover the rent 

as il becOmes due hereunder. 
(C) Pursue any other remedy now or hereafter available to Lessor under the laws or judicial decisions ofthe state wherein the Premises are 

located. Unpaid Installments of rent and other unpa1d monetary obligations ol Lessee under the terms ol this lease shall bear interest from the date 

due at tha me•imum rate then allowable by law 

13.3 Default bJ Leaaor. Lessor shall not~ in default unless lessor fails. to perform obligations required of Lessor within a reasonable time. 

but 1n no event later than th1rty (30) days after written notice by Lessee lo lessor and to the holder of any first mortgage or deed of trust covering the 

Prem•$85 whose name and address 5hall have ther~tofore been turn1shed to Lessee in wrjt;ng, specifying wherein Lessor has. fail-ed to per1ormsuch 

obligation: provided. however, that if the nature of Lessors Obligation is such that more than thirty (30) days are requ~red lor performance then 

leuor shall not be in default of Lessor commences perlormance within such 30-dey period and thereafter diligently prosecutes the same to 

completion. 
13.4 Lata Chart"- Lessee hereby acknowledges thai late payment by lessee to lessor of rent and other sums due hereunder will cause 

Lessor to incur costs not conte-mplated by th•~ lease. the exact amount of which will be extremely difficult to ascerta•n. Such costs include. but are 

not hmite<l to. processing and accounting charge•, and late charges which may be imposed on Lessor by the terms of any mortgage or trust deed 

covering the Premises. Accordingly. if any installment of rent or any other sum due from Leuee shall not be received by Lessor or Lessor's designee 

within ten (10) <lays alter such amount shall~ due. then, wilhout any requirement for notice to Lessee. Lessee shall pay to Lessor alate charge 

equal to 6'11. ol such overdue amount The part1es hereby agree that ouch fate charge repruents a lair and reasonable estimate of the costs lessor 

will incur by reason of late payment by Lessee. Acceptance of such late charge by Lessor shall in no event constitute a waiver of Lessee's default 

with res-pect to such overdue amount, nor prevent lessor from exercising any of the other rights and remedtes granted hereundl'r. In the event that a 

late charge is payable hereunder. whether or not collected, lor three (3) consecutive installments of rent. then rent shall automatically become due 

and payable quarterly 10 advance. rather than monthly, notwithslen<ling paragraph 4 or any other provision of this Lease to the contrary. 

r· -. ', 13.5 lmpouncla, In the evenllhat alate charge >s payable hereunder, whether or not collected.lorthree (3) installments ol rent or any other 

\ \.netary obligat~on of Lessee under the terms of th•s Lease. Lessee shall pay to lessor. if Lessor shan so request. in addlhon to any other payments 

-. .~uire<l under th1S Lease. a monthly advance mstallment. payable at the same time as the monthly rent as estimated by Lessor. lor real property ta• 
"·and insurance e•panses on the Premises whoch are payable by Lessee under the terms ol this Lease, Such lund shall be established to insure 

payment when due. before delinquency. of any or all such real property taxes and insurance premiums. If the amounts paid to Lessor by 
Lessee under the provosions of this paragraph are insuH1cient to discharge I he obligations of Lessee to pay such real property ta..,s and insurance 

premiums as the same ~come due. Lessee shall pay to Lessor. upon Lessor' a clemand, such a<l<litionel sums necessary to pey such obligations. All 

moneys ~id to Lessor under this paragraph r:n•Y be ;ntermingled with other moneys of lessor 1nd shall not bear interest. In the event of a default in 

the obligations of Lessee to perform under th1s Lease. then any balance remaining from funds paid to Lessor under the provisions of this paragraph 

may. at the option of Lessor. be applied to the payment of any monetary default ol Lessee in lieu of being applied to the payment of real property Ia>< 

and insurance premtums. 

1C. Condemnation, If the Premises or any portion I hereof are taken under the power of eminent domain. or sold under the threat of the exercise of 

aaod power (all of which are herein called "condemnation"). this Lease shall terminate as to the part so taken as of the date the condemning 

authority takes IItie or possess1on, whichever l~rst occurs. If more than 10'!1o of the floor area ol the building on the Premises, or more than 25'!1t olthe 

land area of the Premises which is not occupied by any building. is taken by condemnation. Lessee may, at lessee's option. to~ exercised in 
writing only within ten ( 10) <lays after Lessor shall have given Lessee written notice of such taking (or in the absence of such notice. within ten (10) 

days after the condemn1ng authority shalf have taken possesSion) termmate this. Lease as of the dat~ the condemning authority takes such 

possess1on.lf Lessee does not term mate thiS Lease'" accordance w1th the toregomg.th1slease shall rema1n 1n lull Ioree and eHect as to the portion 

ol the Premises remaining, except that the rent shall be reduced in the proportion that the floor araa of the building taken bears to the total floor area 

of the building situated on the Premises. No reduction of rent shall occur if the only area taken is that which does not have a building located 

thereon. Any award lor the taking of all or any part of the Premises under the power of eminent domain or any payme'":t m~de u"<ler threat olthe 

e•ercise ol ouch power shall be the property of Lusor. whether such award shall be made as com;>ensation lor diminution in value of the leasehold 

or tor the taking of tha IH. or as oeverance damages; provided, however, that Leasee shall be entitled to anr award tor loss ol or damage to lessee's 

trade fixtures and removable personal property. In the event that this lease is not terminated by reason o s.uch condemnation, Laasor shall to the 

e•tent of severance damages received by Lessor in connection with ouch condemnation. repair any damage to the Premises caused by such 

condemnation except to the extent that Lessee has been reimbursed therefor by the condemning authority, Lessee shall pay any amount in excess 

of such severance damages required to completa such repair. 

15.. 8roller'a ,_ 

brol<er(s). a fee ao set forth in a separate agreement between lessor and said broker(s). or in the event there is no & 

Lauor and said broker(o). the sum of$ • lor brokerage sarviees rendered by sei to Lessor in this tra~..,clion. 

(b) Lessor further agrees that il Leaa&e e•erc••es any Option as defined in paragr . his Lease. which is granted to LesS&e uncter 

this Lease. or any subsequently granted option which IS substantially .tmilar to an anted to Lessee under this Lease. or il Lessee acquires 

any rights to the Premises or other premise• described in this lease w · otanlially similar to what Lessee would have acquired had an 

Option hera in granted 10 Lessee been uercise<l, or if Lessee r possession olthe Premises after tha e•piration of the term of this lease 

after having tailed to e .. rcose an Option. or if said br re the procuring cause of any other lease or sale entered into ~tween the parties 

pertaining to the Premises and/or any adjac rty in which Lessor has an interest then as to any of said transactions, Lessor shall pay said 

brol<er(s) a lee in accordance with ule ol aa1d broker(s) in eflec1 at the time ol execution ol this L--

(C) leaaor a y said l&e not only on behalf of Lessor but also on behalf olany person, corporation. association, or other entity 

having an ow erest in said real property or any part thereof. when such l&e is due hereunder. Any transferee of Lessor's interest in this 

Lea r auch transfer 1s by agreement or by operation or law. shall be deemed to have assumed Lesaor'a obligation under this Paragraph 15. 

11.. laloppM Certlllc;ete. 

(a) Lessee shall at any lima upon not less than ten ( 10) days' prior wrinen notice from Lessor e•ecute. acknowledge and deliver to Lessor • 

··~temant in writing (i) certifying that this Lease is unmod1fied and In full Ioree and eHecl (or, il modified. otating the nature of such modification and 

;lying that th1s Leaae. as so modified, it in full force and eHect) and the date to which the rent and other charges are paid in advance. it any. and 

!cknowledging that !hare are not. to lessee's knowledge. any uncured defaults on the part ollesaor hereunder. or 'i>!C!fyi!'g such delaulta if 
__ i arecta•med.Anyauchstatementmaybeconch•••v-•h.•rll>l•,.,..•• ... ,..- ........ ,v ..... --........... '"--- ;, __ ,.. .. , .. -~~ . __ , ·. ·~ 

,..,1 ~L ... o;~;»or'a v~o~u1,m, Le»ee·s Jauure 10 oenver sucn atatement with~n such time ahall be a material bfeach of this lease Of shaH be 

conclus1veupon Lessee (i) that this Lease is in lull force and ellect, without modification e•ceptas may be represented by lessor. (ii) that there are 

no uncured delaull5 in Lessor's performance, and (iii) that not more than ona month'o rent has been paid in advance or auch failure may be 

tOOSI<Ierad by Lesaot as a default by L""" under this l-. 
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· - - • .. - ~ -- · ------ ··-·-...-, -.., .... _ ........ ...,..,.., .. ..,, •v •••1 ""''V"' v• purchllser llestgnated by Lessor &uch tmanc1al statements ot Lessee as may be reasonably requ~red by such ten~r or purchaser. Such statements 
o:-,a/1 mclude the past three years· hnanco•l otalii!N.· nts of Lessee All such financial statements aha!.. received by Lessor and auch lender or 
purcnuer rn confidence and shall be .,., ''~~he purposes herem ael fonh. 

H. l_..a u.tlllftr. The term -Lessor .. as uMd hereon ahall mean only the owner or ownera at the time m q~tion of the tea title or a..._., 
Interest in a ground leaae of the Premiaes. and except as ••preasly provided In Paragraph 15. in the_,, of any tranalar olauch title or interest. 
leuOf han>in named (and tn c .. e of any au~uenthansfars then the grantor) ahall be ralieveO from and aftet the date olauch tranafet of all 
liability aa respectslaaaor'a obligattons thereafter to be pertormed. provided that any tunds in the handa ollesaor or the than grantor at the lime of 
auch tranafer. In wh•ch Leaaee has an interest. ah~ll be lleltvered to the grantee The obligahons contained in thialaaae to be pertormed by Lasaor 

....,,bjact aa aforesatll. be btnlltng on Lasaor • auccasaora and ...,gna, only dunng thalf r-"',.,. pariOda of ownarahip. 

.... 

~. , The invalid. ity of any proviaion of thtaleaae aa detetmined by a court of competent juriadlcfion. shall in no way aflect the validity 
/ prov .. .on hereof 

11. lnlafeat on Paat.- Obllgallona. E•ceptas expressly heretn provided, any amount due to Lessor not paid when due ahall bear inter"t at the 
m .. imum rate lhan allowable by law from the llltte due. Payment of such interest ahall not ~t•cuse or cure any default by l"aee under thi" LNse. 
provided. however. that interest a hall not be payable on late charges incurred by lessee nor on any amounta upon which late charges are paid by 
lessee. 

20. T- of Eaaanca. Time is of the esaence. 

21. Aclclltlonal Rant. Any monetary obligattOns of Lessee to lessor under the terms of thts L- ahall be deemed to be rent 

22. tncorpor8tlon of Prtor Aeraamanta; Amanclmenta. This lease contaiN all agreements of the parties with respect to any maner mentioned 
herein. No prior agreement or understanding pertaminp to any auch maner shall be eftechve This Lease may be modified in writing only. aigned by 
the parties in rnterest at the lime ol the mod•f•cation E•cept aa otherwise atated in this lease. Lessee hereby acknowledoes that neither the real 
eatate broker listed in Paragraph 15 hereof nor any cooperating broker on this tranuctlon nor the Leuor or any employees or agenta otanyolaald 
per.ona has made any oral Of written warranties or repruentahon• to leasee relattve to the condihon Of u" by Lessee of uid Premises and L-..e 
acknowledgesthet lenee assumes all responsibility regarding the Occupational Safety Health Act. the legal use and adaptability of the Pramiaes 
and the compliance thereof with all applicable laws and regutahons'" effect durtng the term of this laue except as otherwiae a pacifically stated in 
this la.,.e. 

23. Notlc:ea. Any notice required or per miffed to be g.ven hereunder shall be in writing and mlty be given by peraonal delivery or by certified mail, 
and if given perronally or by mail. shall be deemed auf1•cienlly given ifelldresaed to leaaee or to lessor at the address noted below tha atgnature of 
the respective part1es. as the cue may be Either party mey by notice to the other apecily a different address lor notice purposes e•cept that upon 
lenee'stakrng posse .. ion olthe Premiaes. the Premises shall constitute le .. ee's address for notice purposes. A copy olall notices required or 
per mined to be given to Les•or hereunder shall be concurrently tranamitted to auch party or pltrties at such addresaes as lessor may from time to 
time hereafter dHignate by notice to lenee. 

24. WaiYara. No waiver by lessor or any provision hereof shall be deemed a waiver of any other proviSion hereof or of any subsequent breach by 
lessee of the same or any other provision. Le.,.or's conaentto, or approval of any act, a hall not be deemed to render unnecessary the obtaining of 
l"""or'a consent to or approvltl of any subsequent act by Lessee. l he acceptance of rent hereunder by Lessor shall not be a waiver of any preceding 
breach by Lessee of any provision h10reof, other than the failure ollessee to pay the particular rent so accepted, regardless oflenor'a knowledge 
of such precedmg breach at the lime of acceptance of such rent 

25. Recording. Either Lessor or Leuee shall. upon request of the other. ••acute. acknowledge and deliver to the other a "short form" 
memorandum of this lease for recording purpo,.... 

26. Holdlne o .. r. If lessee, with Lessor's consent. remains in poss~>ssion of the Premises or any part thereof after the e•piration of the tetm 
hereof. such occupancy shall be 1 tenancy from month to month upon all the provisions of thJS Lease pertaining to the obligahons of Lessee. but all 
options and rights of first refusal. if any, granted under the terms of thi$ Lease shall be deemed terminated and be of no further effect during Hid 
month to month tenancy. 

27. Cumulative Remedlaa. No remedy or elect ton hereunder shall be deemed exclusive but shall. wherever possible, be cumulative with all other 
reme<hH at law or in equity. 

21. Covananta and Condltlona. Each provision oflhts Lease pertormable by lessee shall be deemed both a covenltnt end a condition. 

28. Binding £Heel; Cholc:e of law. Subject to any provisions her eo! restricting assignment or •ublethng by lessee and subject to the provisions 
of Paragraph 17. thJSlease shall bind the part•es. then personal representatives, successors and assigns. This lease "hall be governed by the laws 
of the State wherem the Premises are locltted 

((Ji)dl;~:!':'~ase .. at Lessor's option. shall be subordmltte to any ground Ieese. mortgltge. deed of trust. or any oth.er hypothecation or 
ow or hereafler placed upon the real property of whrch the Premises are a part and to any and alladvanc:M made on tM security thereof 

·-.••• n _, · 11 renewals. mod•hcations. consohdatl~ns. repl~cements and extensions thereof. Notwithstanding 5UCh subordinahon. lessee's right to 
Quiet possess•on ol the Prem1ses shall not be dtslurbed 1llessee is not in default and so long as Lessee shall pay the rent and observe and pertorm 
an of the provisrons of th1s lease. unless this Lease IS otherw•se termmated pursuant to its terms. If any mortgagee.trustee or ground lessor shall 
electto h•n this Lease priortothe lien of its mortgage. deed oltrust or ground lease. and shall givewriften notice thereollo Lessee. this lease shall 
be deemed prior to such mortgage. deed ollrust. or ground lease. whether this lease is dated prior or subsequent to the dale of said mortgage. deed 
of trust or ground lease or the date of recording thereof. 

(b) Lessee agrees to execute any documents required to eHectuate an attornment. a &ubordination or lo make this Lease prior to the hen 
of any mortgage. deed of trust or ground lease. as: 1e case may be. Lessee's failure to execute s.uch documents within 10 days after wrinen demand 
sh•ll constitute 1 material default by lessee t- ereunder. or. at Lessor's ophon, Lessor shall execute such documents on behaJf of Lessee as Lessee's 
attorne-y-in-fact. lessee does hereby make. constitute and ~rrevocably appoint lessor aslessee·s attorney·in-fact and in Lessee's name, place and 
stead. to execute such documents '" accorllance with this paragraph JO(b). 

31. AHomey•a F ... •~ 11 either party or the broker named herein brings an action to enforce the terms hereof or declare rights hereunder. the 
prevailing party in any such action, on I riel or appeal, shall be entitled to his reasonable ltttorney's lees to be paid by the losing party as li•ed by the 
court. lhe provistons of this paragraph shall inure to the benefit of the broker named herein who seeks to enforce a right hereunder. 

32. Leaeor'a Ac:C:HI. Lessor and Lessor's agents shaH have the right to enter the Premises at reasonable times forth~ purpos~ of inspecting the 
same. showing the same to prospechve purchasers. tenders. or lessees. and maktng such alterations. repairs. improvements or addthons to the 
Premtses or to the building of which they are 1 part as lessor may deem necessary or desirable. Lessor may at any hme place on or about the 
Premrses any ordmary "For Sale" signs and Lessor may at any lim~> during the lest 120 days of the term hereol place on or about the Premiaes any 
ordinary "For Lease" Jigns. 1tll without rebate of rent or liability to lessee. 

33. AueUona. Le-ssee shall not conduct. nor permit to be conducted. either voluntarily or involuntarily, any auction upon the Premises without 
hr$t having obtamed lessor's prior written consent. Notwithstanding any1hing to the contrary in this Lease. lessor $hall not be obligated' to 
e•ercJse any standard of reasonab•eness In determtnmg whether to grant s,uch consent. 

3-4. SigN. Lessee shaH not place any sign upon the Premise-s without Lessor's prior wrinen consent except that Lessee shaU have the right. 
without the prior perm•ss1on ollessor to place ordtnary end usual for rent or aublet aigns thereon. 

35. Merg~r. The voluntary or other surrender ot this lease by Lessee. or a mulultl cancellation thereof. or a t~>rminlttion by lessor. shall not work a 
merger. and shall. at the oplion ollessor, termmale all or any u1stong subtenenc1es or may. at the option of Lessor, operate as an uStgnment to 
Lessor of any or all of such subtenancies 

36. Conaanta. Except tor paragraph 33 hereof. wherever in lh•s Leese thecon..ant ol one party is requtred to an act ol the other party, r.uchconsent 
shall not be unreasonably withheld 

37. Guar-antor. In the- event that there is a guarantor of this Leas.lt', sa•d guarantor shall have the same obhgahons as lessee under this lease 

31. Oulat Po .. ualon. Upon lessee paying the r"nt lor the Prl!mtses and observing and pertorming all of lhe covenants, conditions and 
provtSJOns on les.see·s part to be observed and performed hereunder .lessee $hall have quiet possession of the Premises for the entire term hereof 
subject to al_t of the provisions of thls lease Th! .ndtvtduals e;wecuting thts Lease on behalf of lessor re-pr•s..ent and warrant to lessee that th:e'Y arf' 
fully eulhorlzed end legally c•pable of executmg this Leese on behalt of Lessor and that such e•ecuhon is bmdmg upon all parttes hOidtng an 
ownershtp •n1erest tn the Premises. 

31. Optlona. 
39.1 Definition. As used in this paragraph the word "Opltons" has the following muning· (1) the nght or ophon to extend the term of this 

lease or to renew this Lease or to extend or renew any lease that Lessee has on other prope-rty o: Lessor. (2) the ophon or right ~f hrs.t r~fusal to 

G
the Premises or the right ol first ofler to lease the Prem1ses or the nght of first retusltlto luse othe. r property of lessor or the rrght ol hrat offer 

other property ollessor; (3) the rrpht or opllon to purchltse the Premises. or the right of ltrst refu»lto purchase the Premtaes. or the nght ol 
r to purchase the Premises or the right or ophon to purchase other property of lessor. or the nght ol hrst relusal to purch...., other property 

or or the right of first oller to purchase other property ollessor. 
2 O~Dtlftn• D•-""'•• c ...... ., n ..... ;,..'"" nr•"'•.,.rl tn J -~- ·- .... ;,... 1 ........ - · -~ ----... •! '""' • .....,.-:,..... ...... 111 '".,, ,..,.... ~ Allll!'rr:t5er.t 'u tw!- as..,•nnltd. 

•v ..... nofh)' '"'" "' .. v'"""io' uy, o 1 v• •v ony f.'tH&-On or ontny o1ner tnan Lessee. 
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• • Iisee olrtle a w Jell;;eJ 1 ps u; up 1.1 a 1 a au The Options herein granted to LesHC ere notaaelgnablc a.peratc :n<lapctt from thic 

L- . 

38 3 ... ....,._ o,-. In the ..,.,, that L ..... haC any muniple options to eden<! or ,..,_ thiS L- a later option cannot be :xcreiccd 

uni:N ·lhe prtor option 10 extend or r- lhia '-- haC been eo axcreiccd. 

3e.• !fled oe .,...... .,. ()ptlonL 
(c) L-.,..H hevc no right to :xerciH en Option. notwithetcn<llng any provluton In lhC grant of Option to the contrcry. (I) <lurtng the 

'• comrncncln from the date Lessor gl.,..to L""" a notice of defaun pursuant to peragr8Ph 13. I (b) or 13 t(c)andcontonutng until the default 

~In aa>d n~lcs of defeull •• cured. or (ii) dunngthc period ol time commcr>ctng on the dey char a monetary obligctton to Lessor •• due from 

LeuM end unpekf{Wilhout arry ncccutty ror notice 1h:raol to L ..... ) conttnutng until the Obhgetton" petd, or (m) at any t;me uner en ltV:nt or 

dclaun desCribed In paragraphs 13.1(a). 13.1!d). or 13.1(:) (wtthOuterry nCCMalty ofL: .. or to giVe nolle: of such deleull to L..,cc). or llvl tn the 

cvsnt that Lns<>r h .. given to L..,cc th,.. or more notteee of default under paragraph 13.1(b). where a lets charge becomH peysble under 

paragraph 13.Uor each of uuch delaulta. or per:gf8Ph 13.1 (c). wh:tMr or not lhC d:fculfC ere cured. <luring lhC 12 month period priorto the time 

tMt l-lnf~ 10 cxcrctM lhC aubjKt Option. 

(b) The pcrtod of time within which an Option may be cx:relacd Uhall not be extended or enlarged by ruson of Lesscc's inability to 

exerciM an Option bcCCuae of the proviSION of per:grepft 38.4(e) 

(c) All rights oiL- under the provisions olen Option shell terminate end be of no further force or ellcct. notwithstanding l.., ... , cue 

and timely :x,.rciac of the Option. tf. after auch exercise and during the term of this LstoSC. (I) Le .... failaiO pay to Lessor a monetary obligation of 

L ..... for a period of 30 days after such obligation becomes due (without any nccsuity ol Lessor to give notice thereof to lesscc). or (ii) l

leila to commence to cure c default s~ified in paragraph 13.1 (c) within 30 days efler the date the! Lessor goves nottee to Lessee of such default 

and/or t ...... leila thcreattcr to diligently prosecute setd cure10 completion. or (iii) LCSSH commits a default described tn paragraph 13.1(s). 

13.1 (d) or 13.1(:) (without any ncc""sity of Leasor to give notice ofauch defaun to to .... ), or (iv) lesaor givea to le»H thrM or more notices of 

del sun under paragraph 13.1 (b). where elate charge becomes payable under paragraph 13.4 for each auch default. or paragraph 13.1(C). whether 

or notlhC defaulta ara cured. 
40. Jolulllple Tenant Building. In the event that the Pr:miseo era pert of a larger building or group of buildings then l..,ee egress that it will abOde 

by, kMP end observe all reasonable rules end regulations which lessor may make from lime to lime for the management. safety. cars. and 

clunlin:se of the butldlng and grounds. the parking of vehicles and the preservation of good order therein as wall as for the conventsncs of Other 

oc:cupanto and tenants of the building. The viOlations of any such rules and regulaliono ohsll be deamed a malarial breach of this leaae by l ...... 

41. Seeurttr llleaau,.._ Lsssea hereby acknowledge• that the rental payable to lesoor hereunder does not include the cost of guard service or 

other accunty measures. and thet lessor shell have no obligation whatsoever to provide aem:.l ..... uau~ an responstbthty for the protection 

of l-. Its •ocn'- and lnvit- from acta of third perliea. 

42. E-ta. Lessor reservM to itself tha rijjhl, from time to lime, to grant auch eaacments. rights and d:dlcetionsthatlessor deems ncc .... ry 

or dMirebl:. and to cause the_ recordation of Perea! Mapa end restrictions. eo lonq u such easements. rights. dcdicettona. Maps and restricliona do 

not unr:aaonably fnterfere wtth the use of the Premises by leascc. lesaee shall stgn any of the aforementioned documents upon request of L:aaor 

and failure to do 10 shall constitute a meterial breach of thia L-. 

~ ~Under hotset. If at any time a dispute ahslleriM ssto any amount or aum of money to be paid by one party to the other undcrlhc 

provtaiona heraof, the party againll whom tha obligauon to pay the money is esaerted shell have the right to make payment "under prot""r and 

auch payment shall not be regarded as a voluntary payment. and there shallaurvive_lhe right on the part of acid party to inllilute suit tor recovery of 

such sum. II IIUhall be adjudged that there was no legal Obligation on the part of se•d party to paysuchsumor any parttharaof. said pany shell be 

entitled to recover auch sum or so much thcraof au it ..... not legally required to pay under the provialonc of thic leaac. 

44.. Au'*-fly. If lessee ic a corporation. trust. or general or limited pertnerahip, each individual :xccull"'! thia Leaac on behalf of such entity 

represents and wen ants that he or site 11 duly authonzed to ex acute end deliver thia leeac on behalf of said enttty. It L:ascc io a corporation. trust or 

partnC<"Ship, l-ohall, Wtlhin thirty (30) days after execution of thislaeae. deliver to Lessor evidence of such authority salts factory to Lessor. 

.., Coftlllct. Any conlllct between tha printed provisions of this le .. e end the typewritten or handWrinen provlaiona shall be controlled by 1hc 

~incn or hendWrinen provisions. seven pages 

4&. Addendum.. Attached h.,.to is •n addendum a ai'i'a "I' a c:ontaininr,t'a 11 ., >a 'b t Jh hich conatitutM a 

pert of this Leaac. 

( ) 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN 

AND, BY EXECUTION OF THIS LEASE. SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE n-RTIES HEREBY AGREE 

THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TEAMS OF THIS LEASE ARE COMMERCIALLy REASONABLE AND EFFECTUATE THE 

INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 

IF THIS LEASE HAS BEEN FILLED IN IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS APPROVAL 

NO REPRESENT AT ION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL EST ATE ASSOCIATION OR 

BY THE REAL ESTATE BROKER OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT. OAT AX 

CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THEIIETO; THE PARTIES SHAll RELY SOLELY UPON 

THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 

The,.,... ...... ._. .. --'" .. ~ etiiM ,._-liM ..... ap:clflccl ........ cra.~e~y .,.._. t...,.., r.ep:ctlft ........... 

CALIFORNIA PORTLAND CEMENr CXMPANY 

b~et A California Corporation 

~----------------------------------------

~------------------------------- BY-------------------------------------
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ADDENDUM TO STANDARD INDUSTRIAL LEASE--GROSS 

The undersigned agree to modify, amend and super

sede the attached "Standard Industrial Lease--Gross," dated 

, 1983 (the "Lease") in the following parti-----------------
culars: 

1. The Lease shall be modified to include a 

paragraph 3.4 which shall read as follows: 

"3.4 OPTION TO EXTEND LEASE TERM. Pro-

vided that Lessee is otherwise in compliance with all 

of the terms and conditions set forth in this Lease, 

and subject to paragraph 39, Lessee shall have the 

right to extend the term of this Lease for four (4) 

additional one-year periods, exercisable only by 

providing Lessor with written notice of Lessee's intent 

to so extend the Lease term at least sixty (60) days, 

but not more than ninety (90) days, prior to the ex

piration of the then current Lease term or the then 

current extension period, as applicable. All such one

year extensions shall be on the terms and conditions 

set forth in this Lease; provided, however, that the 

monthly rental obligation shall be determined as pro

vided by paragraph 4." 

2. Paragraph 4 of the Lease shall be modified to 

read, in its entirety, as follows: 

"4. Rent. 

4.1 INITIAL TERM. Lessee shall pay to 

Lessor as rent for the Premises, monthly payments of 

Two Thousand Five Hundred Dollars ($2,500) each month 

during the initial one-year term of this Lease. 

4.2 EXTENSIONS. Should Lessee elect 

to extend the initial one-year term of this Lease 

for additional one-year periods as contemplated by 

paragraph 3.4, then Lessee shall pay to Lessor as rent 

for the Premises, monthly payments of Three Thousand 

-1-
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Dollars ($3,000) each month during the first, one-year 

extension period, and, Four Thousand Dollars ($4,000) 

each month during such second, one-year extension 

period. Should Lessee elect to extend the term of this 

Lease for a third or fourth one-year extension period 

as contemplated by paragraph 3.4, then Lessee shall pay 

to Lessor as rent for the Premises each month during 

such third or fourth, one-year extension period, 

monthly payments of Four Thousand Dollars ($4,000) 

adjusted as of the commencement of each such extension 

period as provided in paragraph 4.3 to reflect any 

increase in the Consumer Price Index for All Urban 

Consumers (base year 1967=100) for Los Angeles - Long 

Beach - Anaheim, California, published by the United 

States Department of Labor, Bureau of Labor Statistics 

(the "Index") which may occur during the term, includ

ing any extensions thereof, of this Lease. 

4.3 RENT ADJUSTMENT. In the event that 

the term of this Lease is extended into a third or 

fourth, one-year extension period as contemplated by 

paragraph 4.3, then the Index published most imme

diately preceding the first day of any such extended 

term shall be used to determine the amount of the 

adjustment (the "Adjustment Index"). If the Adjustment 

Index has increased over the Index which is in effect 

on the date hereof (the "Beginning Index") the monthly 

rent for the Premises until the next adjustment, if 

any, shall be determined by multiplying the sum of Four 

Thousand Dollars ($4,000) by a fraction wherein the 

numerator is the Adjustment Index and the denominator 

is the Beginning Index. In no event shall the monthly 

rent be less than the sum of Four Thousand Dollars 

($4,000) nor, notwithstanding any increase in the 

Index, shall the monthly rent be increased by an amount 

greater than thirty percent (30%) during the third, 

one-year extension period or forty percent (40%) during 

the fourth, one-year extension period. 

If the Index is changed so that the base year 

differs from that in effect when the term commences, 
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the Index shall be converted in accordance with the 

conversion factor published by the United States De

partment of Labor, Bureau of Labor Statistics. If the 

Index is discontinued or revised during the term, such 

other government index or computation replacing it 

shall be used to obtain substantially the same result 

as would be obtained had the Index not been replaced or 

revised. 

4.4 MISCELLANEOUS RENT PROVISIONS. The 

amount of rent described in paragraph 4 shall be in 

addition to any other amounts payable to Lessor pur

suant to this Lease. Rent for any period during the 

initial term hereof, or any extensions, which is for 

less than one month shall be a pro rata portion of the 

current monthly rental obligation. Rent shall be pay

able to Lessor in lawful money of the United States, in 

advance, without abatement, demand or offset, at the 

address stated herein or to such other persons or at 

such other places as Lessor may designate in writing." 

3. The following provisions are added to Section 

6.2(a) of the Lease: 

"In addition to any of Lessee's obligations 

under the Lease, Lessee agrees not to use the Premises 

for any purpose prohibited by law, whether criminal or 

civil. For the purpose of the preceding sentence, any 

act or omission by Lessee (including without limitation 

the possession of a prohibited substance) occurring on 

or about the Premises which is determined by a court of 

competent jurisdiction to violate any civil or criminal 

law, statute, ordinance or regulation shall be deemed a 

use of the Premises for an illegal purpose. Any breach 

of the requirements of this paragraph shall be deemed a 

material breach in Lessee's obligations under this 

Lease." 

4. Paragraph 12.1 shall be modified to read, in 

its entirety, as follows: 

-3-
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"12.1 LESSOR'S CONSENT REQUIRED. The 

parties hereto acknowledge that the rent payable to 

Lessor under this Lease represents a settlement of 

claims between the parties and that such rent is 

more favorable to Lessee than would otherwise be 

available. The parties further acknowledge that the 

value of the favorable rent is approximately Thirty 

Thousand Dollars ($30,000) and that this benefit is 

personal to Lessee. Accordingly, Lessee may not 

voluntarily or by operation of law assign, mortgage, 

sublet or otherwise transfer or encumber all or any 

part of Lessee's interest in this Lease or in the 

Premises without Lessor's prior written consent, 

which consent Lessor, in its sole discretion, shall be 

free to grant or withhold in any manner whatsoever, 

reasonable or unreasonable. Notwithstanding the fore

going, upon the payment of Thirty Thousand Dollars 

($30,000) to Lessor, Lessor will not unreasonably 

withhold its consent in relation to any assignment, 

sublet or transfer contemplated by Lessee with respect 

to Lessee's interest in this Lease. Any attempted 

assignment sublease or transfer in contravention of 

this paragraph 12.1 shall be void and of no effect and, 

at the election of Lessor, shall terminate this Lease." 

5. Paragraph 12.2 shall be amended to read, in 

its entirety, as follows: 

"12.2 LESSEE 0\fflERSHIP. The following 

events shall conclusively be deemed to be a transfer 

of Lessee's interest under this Lease for the purpose 

of paragraph 12.1: 

(a) any material change in the 

ownership or management of Lessee; 

(b) the sale of all or substan

tially all of Lessee's assets as a going concern 

of the business being operated on the Premises; 

(c) the acquisition of Lessee by 

another corporation or entity; 
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(d) the merger or consolidation of 

another corporation or entity into Lessee such 

that the present owners of Lessee do not own a 

controlling interest in the surviving corpora

tion or entity; or 

(e) any change in Lessee's manage

ment and ownership such that the present owners 

of Lessee do not own and directly control 

Lessee's business and affairs." 

6. Paragraph 13.4 shall be modified by reference 

to the following: 

"The late charge contemplated by para-

graph 13.4 shall be a charge equal to ten percent 

(10%) of any installment of rent or other sum due 

from Lessee which shall not have been received by 

Lessor or Lessor's designee within ten (10) days 

after such amount first became due. Further, in the 

event that any check, draft or similar instrument 

tendered to Lessor in satisfaction of any of Lessee's 

obligations hereunder shall be dishonored, then, in 

2ddition to the foregoing, Lessee shall pay to Lessor 

the sum of Ten Dollars ($10.00) for each time any such 

instrument is so dishonored." 

7. Paragraph 15 shall be modified to read, in its 

entirety, as follows: 

"15. BROKER'S FEE. Lessor and Lessee 

each represents and warrants that it has not employed 

any broker or finder in connection with the arrange

ment, negotiation or execution of this Lease and 

that each shall indemnify and hold the other harm

less from and against any claim in the nature of 

a commission or finder's fee arising from or out of 

any breach of the foregoing representation and 

warranty." 

8. It is understood and agreed that the Premises 

have been used as a landfill and that the Lessor shall not 
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be liable to Lessee on account of any subsidence of the 

Premises. Lessee agrees to keep the Premises graded and in 

such condition that rain water will drain naturally and 

large ponding will not occur." 

9. The parties acknowledge and agree that the 

Premises initially leased to Lessee by Lessor consisted of 

unimproved land; thereafter Lessee constructed, at its sole 

cost and expense, the now existing improvements located upon 

the Premises. For the purposes of determining Lessee's obli

gations under the Lease, the Premises shall be deemed to 

refer to both the underlying land and the improvements; pro

vided further that in addition to its obligations under the 

Lease, Lessee shall be responsible, at Lessee's sole cost and 

expense, to perform any and all repairs and maintenance for 

the improvements, including without limitation, any repairs 

required to conform the improvements to any applicable build

ing codes, ordinances and regulations, at any time, in effect 

during the term of this Lease. In this connection, Lessee 

shall indemnify and hold Lessor harmless from any loss, cost, 

liability, claims or expense (including attorneys' fees) 

incurred or arising out of Lessee's construction, maintenance 

or repair of the improvements located on the Premises, 

including, without limitation, any claims arising out of the 

failure of the improvements to comply with applicable build

ing codes, ordinances and regulations. 

Notwithstanding any terms in the Lease to the con

trary, during the term of this Lease, title to the improve

ments shall be vested in Lessee, provided, however, at the ex

piration of the Lease term or sooner termination of the Lease, 

such property shall be and become the property of Lessor. 

At such time, Lessee shall execute such documentation as 

reasonably required by Lessor to evidence Lessor's owner-

ship of the improvements, including without limitation, a 

grant deed to the improvements. Notwithstanding the preceding 

provisions of this paragraph, in no event shall Lessee have 

the right to remove the improvements at any time either during 

or at the expiration of the Lease term. 

10. This Lease shall be deemed the sole agreement 

between Lessor and Lessee with respect to the leasing of the 

Premises. Any and all prior written or oral agreements with 
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respect to the leasing of the Premises between Lessor and 

Lessee, or any member or members of Lessee, are deemed ter

minated and of no further force and effect. 

11. Except as otherwise modified, amended and 

superseded in this Addendum, the terms and conditions set 

forth in the Lease shall remain in full force and effect. 

In the event there is any inconsistency or ambiguity as a 

result of the modifications set forth in this Addendum, the 

provisions of this Addendum shall control with respect to the 

interpretation of the Lease. 

IN WITNESS WHEREOF, Lessor and Lessee 

this Addendum to the Lease as of this ~:f~( day 

198.3. 

have executed 
/ 

of l:r /,/ ._ "') 

"' ,:f-

"Lessor" 

CALIFORNIA PORTLAND CEMENT COMPANY 
A California Corporation 

By 

"Lessee" 

SAVE-ON AUTO PARTS AND SALVAGE, 
INC., A California Corporation 

By~ki~ 
By 5, ,~,__.,::.,, ". ,._ .---.._ 

J. Avakian, Secretary 
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TO: 

NOTICE TO PAY RENT OR QUIT 

Jesse Rodriguez, Alphonse Harrison, 
Berghoudian, individually and dba 
Sun Valley Auto Parts and/or 
AA Sun Valley Auto Parts, and 
Tenants in Possession 

11315 Pendleton Street 
Sun Valley, CA 91352 

Agop 

NOTICE IS HEREBY GIVEN that under the terms of the 

lease dated April 2, 1982, between you and the undersigned 

by which you hold possession of the premises as shown on 

Exhibit "A" attached hereto and incorporated herein, located 

in the City of Los Angeles, County of Los Angeles, State of 

California, there is now due and unpaid rent for said 

premises in the sum of $3,000.00 due December 1, 1985. 

WITHIN THREE (3) DAYS after service on you of this 

notice, you are required to pay said rent in full or to 

deliver up possession of said premises to the undersigned. 

You are further notified that the undersigned has elected 

to, and hereby does, declare the lease under which you hold 

the premises to be forfeited in the event that you fail to 

pay the rent in full as herein required. 

IF YOU FAIL either to pay such rent or to 

surrender up possession of the premises within said three 

(3) days, the undersigned will institute legal proceedings 

against you to recover possession of the premises, to 

declare the lease forfeited, and to recover TREBLE RENTS AND 

DA~ffiGES for the unlawful detention of the premises. 

Dated: December;;<(., 1985 

Landlord: California Portland Cement 

Company 

By~~ 
7 
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6 City of Los Angel~ 
Department of Building a.,afety 

Conservation Bureau 

a Commercial Inspection 
.lomob»e Dismantling Yard 

Scrap Metal Processing Yard 
Junk Yard 

" Pursuant to Section 12"2&-F ol the Los Angeles Municipal Code, an inspection has been conducted of the Automobile D•smantling Yard. Scrap Metal Processing Yard or Junk Yard located at the above listed job address. The conditions represented by the ttems checked below are VlolatK>ns of the Los A~geles Mumctpal Code You are therefore to secure all requtred permtts and comptere the necessary work to bnng these condthons Into compliance wath the Code w1thm ays from the mailing date appearing on this not1ce. 

or Inspection 

Annual Inspection Repeat Violation 

1. The use is not being conducted wholly within an area completely enclosed with a solid wall or fence at least eight feet in height with necessary solid gates of like height. Provide and maintain the required enclosure. 

__ M2 Zone- Section 12.19-A, 4 (b) (2), 12.23-C, 6 (a), 12.21-A, 9 L.A.M.C. 
__ M3 Zone- Section 12.20-A, 6 (b) (1), 12.23-C, 6 (b), 12.21-A, 9 L.A.M.C. 

Material is being stored or stacked to a height greater than the height of the enclosure. Reduce the height of the storage or stacking of materials to the following: 
__ M2 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the height of the enclosure. Section 12.19-A, 4 (b) (3) 
__ M3 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the height of the enclosing walls or fences in the area within 50 feet of an eight-foot high enclosure or within 37 feet of a ten foot high enclosure. Section 12.20-A, 6 (b) (2) L.A.M.C. 

-- 3. The enclosing walls or fences are not being maintained or have been damaged and are in need of repair. Repair any deteriorated or damaged walls or fences to a straight, uniform and structurally sound condition. All repairs shall blend in with said walls or fence and be compatible therewith in color and material. Section 12.21-A, 9 L.A.M.C. 

{ic· ·.'he enclosing walls or fences have deteriorated and weathered. Paint, stain or seal the enclosing walls or \ ~nces to prevent further weathering and deterioration. Section 12.21-A, 9 L.A.M.C. A 5~" Material or automobiles to be dismantled or parts thereof are being stored outside the enclosure. Remove all material, automobiles and parts from the area outside of the enclosure" Sections 12.19-A-4 (b) (2}, 12.20-A, 6 (b) (1) LA.M.C. 

-- 6. The required off-street paved parking area has not been provided and maintained. Provide ~-- paved parking spaces 8' 4" in width and 18 feet in length with necessary driveways. 
__ M2 Zone- Sections 12.19-A, 4 (b) (4), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C 
__ M3 Zone- Sections 12.20-A, 6 (b) (3), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C. 

__ 7. The required landscaping has not been provided and maintained. Provide and maintain the required landscaping a minimum of two feet measured at a right angle from the adjacent street to the required enclosure and extending the full length of the property where contiguous to the street except tor areas necessary for ingress and egress. 
M2 Zone Section 12.19-A, 4 (b) (5) L.A.M.C. 

__ M3 Zone - Section 12.20-A, 6 (b) (4) L.A.M.C. 

__ 8. Other: 

The compliance date to make corr-.;tions as opecllied In this notice, may be ntended lor • period "not" to exceed 45 days II the owner or operator of the yard presents o.atlsfaclory written evldance to the Superintendent of BuBding thai unusual difficulties prevent substantial comf'l-nce without such ext-lon. 
No extension of time with this notice may be granted where the notice is issued as a result of a repeat violation within one year of a prior notice that caused a Certificate of Occupancy Revocation Proceedings to begin. 

"WARNING"- FAILURE TO COMPLY - CONSEQUENCES 
Failure to comply within the time shown on this Notice or any authorized written extension will lead to an automatic commencement of a Certificate of Occupancy revocation proceedings as provided for in Section 12.26-F, 6. Proceedings wilt involve a revocation hearing, and may be terminated it the violations are corrected and a fine paid as required by the Los Angeles Municipal Code. Said fine is $250.00 for each of the following violations: 1. Fencing in disrepair; 2. Vehicles or other material are slacked or piled to a height exceeding the standards specified in the Municipal Code; 3. Storage of vehicles or other materials outside the required fence surrounding the yard; 4. Failure to maintain the re· quired minimum number of parking spaces; and 5. Dismantling, repairing, wrecking, modifying, processing, stripping, or otherwise working on any vehicles or other materials outside of the required fence. 
A fine of $100 per violation shall be levied as to all other violations of the provisions of the Municipal Code. 
Note: The violations cited on this notice are not appealable to the Board of Building and Safety Commissioners. Section 12 26-F, 12 L.A.M.C. 
For consultation regarding this order or to assist you in securing a permit, the inspector whose name appears on this sheet may be personally contacted or reached by telephone between the hours of 7:30 and 9:00 a.m., Monday through Friday, in Room 425 of the Los Angeles City H?" orth S ring Str I. 

SURVEY DATE 

-i 
1 
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9 & S CONS~30 (R-7/82) 



City of Los AngelfJ111 

Department of Building a-afety 

Conservation Bureau 

A Commercial Inspection 

~mob~" D,.,.anlling Yard 
Scrap Metal Processing Yard 

Junk Yard 

z,p Code 

'Ursuanl to Section 12.2&-F ot the Lo• Angeles Municipal Code, an inspection has been conducted of the Automobile Dtsmantllng Yard, Scrap 

.4etal Processing Yard, or Junk Yard located at the above listed job address. The conditio:ns repres_ented by the items checked below are 

·iofaHons of the Los Angeles Municipal Code. You are th~r~fore ordered to secure au r~UJred perm1ts ~nd complete .the necessary work to 

>ring the•e conditions into compliance with the Code wtthm ~ days !rom the madmg date appeaflng on th•s nollce. 

=teason For Inspection 
1"'"'""9 o"JAA 2 2 198~ 

X Annual Inspection Repeat Violation Complaint or Referral 

~1. anc on record for this us . Discontinue the use of land as an/a (Automobile 

D~t7s'!:m:l':a:O::n:7t.!h~n=::g..:;Y;;a:;.r;;ii~( ~c~r::a::p:-7M:i':e::it:::anr.r~o~c:;::e::,:s.;:sr;m~g:::;;.;a;:;r;rr-:,(JT.":u;::n;;k~Y:f-.ard) or obtain a building permit and a Certificate 

of Occupancy for the use of land. Section 12.26-E, (2) L.A.M.C. 

The use is not being conducted wholly within an enclosed building or within an area completely enclosed 

with a solid wall or fence at least eight feet in height with necessary solid gates of like height. Provide 

and maintain the required enclosure. 
__ M2 Zone- Section 12.19-A, 4 (b) (2), 12.23-C, 6 (a), 12.21-A, 9 L.A.M.C. 

~ M3 Zone- Section 12.20-A, 6 (b) (1), 12.23-C, 6 (b), 12.21-A, 9 L.A.M.C. 

_3. Material is being stored or stacked to a height greater than the height of the enclosure. Reduce the height 

of the storage or stacking of materials to the following: 

X 
( 

j-

:--

4. 

5. 

6. 

7. 

__ M2 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the 

height of the enclosure. Section 12.19-A, 4 (b) (3) 

__ M3 Zone - Reduce and maintain the height of the storage or stacking to a height no greater than the 

height of the enclosing walls or fences in the area within 50 feet of an eight-foot high enclosure or 

within 37 feet of a ten foot high enclosure. Section 12.2Q-A, 6 (b) (2) L.A.M.C. 

The enclosing walls or fences are not being maintained or have been damaged and are in need of repair. 

Repair any deteriorated or damaged walls or fences to a straight, uniform and structurally sound condition. 

All repairs shall blend in with said walls or fence and be compatible therewith in color and material. Section 

12.21-A, 9 L.A.M.C. 
The enclosing walls or fences have deteriorated and weathered. Paint, stain or seal the enclosing walls or 

fences to prevent further weathering and deterioration. Section 12.21-A, 9 LA.M.C. 

Material or automobiles to be dismantled or parts thereof are being stored outside the enclosure. Remove 

all material, automobiles and parts from the area outside of the enclosure. Sections 12.19-A-4 (b) (2), 

12.20-A, 6 (b) (1) L.A.M.C. 

The required elf-street paved parking area has not been provided and maintained. Provide ___ paved 

parking spaces 8' 4" in width and 18 feet in length with necessary driveways. 

__ M2 Zone- Sections 12.19-A, 4 (b) (4), 12.21-A, 5 (I), 12.21-A, 6 (c) L.A.M.C. 

__ M3 Zone- Sections 12.2Q-A, 6 (b) (3), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C. 

8. The required landscaping has not been provided and maintained. Provide and maintain the required land

scaping a minimum of two feet measured at a right angle from the adjacent street to the required enclosure 

and extending the full length of the property where contiguous to the street except for areas necessary for 

ingress and egress. 
__ M2 Zone Section 12.19-A, 4 (b) (5) L.A.M.C. 

__ M3 Zone - Section 12.2Q-A, 6 (b) (4) L.A.M.C. 

9. Other: 

The cqll\\)lltnce date to make corrections as specili.ed in this notice. may be extended for a period not to exceed 45 days if the owner or 

operato, o1 the yard presents satisfactory wntten evidence to the Supermtendent of Bmldtng that unusual difficulties prevent substantial com~ 

pllance without such extension. 
No extension of time with this notice may be granted where the notice is issued as a result of a repeat violation within one year of a prior 

notice that caused a Certificate of Occupancy Revocation Proceedings to begin. 

FAILURE TO COMPLY- CONSEQUENCE "WARNING" 
Failure to comply within lhe time shown on this Notice or any authorized written extension will lead to an automatic commencement of a Cer

tificate of Occupancy revocation proceedings as provided for in Section 12.2&-F, 6. Proceedings will involve a revocation hearing, and may be 

terminated if the violations are corrected and a line paid as required by the los Angeles Municipal Code. Said fine is S2SO.OO for each of the 

. following violations: 1. Fencing in disrepair; 2. Vehicles or other material are stacked or piled to a height exceeding the standards specified in 

the Municipal Code; 3. Storage of vehtcles or other materials outside the required fence surrounding the yard; 4. Failure to maintain the re· 

quired minimum number of parking spaces; and 5. Dismantling, repairing, wrecking, modifying, processing, stripping, or otherwtse working on 

any vehicles or other mateuals outstde of the required fence. 

A fine of $100 per violation shall be levied as to all other violations of the provisions ol the Municipal Code. 

Note: The violations cited on this notice are not appealable to the Board of Building and Safety Commissioners. Section 12.2&-F, 12 LAM.C. 

for consultation regarding this order or to asstst you in securing a permit, the tnspector whose name appears on this sheet may be personally 

contacted or reached by telephone between the hours ot 7:30 and 9:00 a.m., Monday through Friday, in Room 960 of the Los Angeles City 

Hr· -'10 North Spring Street. _, 
'" 
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CALIFORNIA PORTLAND CEMENT COMPANY 

P. 0. BOX 947, COlTON, CALIFORNIA 92324 /TELEPHONE (714} 625·4260 

WllUAH J_ CONWAY 
·AJio~Ut Of' P!IIOf>llll'lltS 

July a. 1982 

Atomic Auto Parts & Salvage 
9928 Glenoaks Blvd. 
Sun Valley. CA 91352 

Gentlemen: 

Your rent check for July has been received; thank you very 
much. In order to help me with my routine chores. would you 
please make future checks out to California Portland Cement 
Company and send them to 800 Wilshire Blvd •• Los Angeles. CA 
90017-2677. Attention: Tim Morano. 

Sincerely. 

W. J. Conwzy 

WJC:cy 
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City of Los Angele.A 

Department of Building an~afety 
Conservation Bureau 

'

Commercial Inspection 

omobne Dismantling Yard 

ap Metal Processing Yard 

Junk Yard 

ursuant to Section 12.26-F of the Los Angeles Municipal Code, an inspection has been conducted of the Automobile O•smanlhng Yard. Scrap 

1etal Proces,sing Yard, or Junk Yard located at the above listed JOb address. The conditions repres_ented by the items checked below are 

tolations of the Los Angeles Munic-ipal Code. You are th~refore ordered to secure all re~uired permtts ~nd complete the neces5ary work to 

ril'lg these conditions mto compliance with the Code wtthtn ..a.u._ days from the mailing date appearmg on this nollce. 

MatiJOg Date 

teason For Inspection 
MAY 2 4 198Z 

'X Annual Inspection Repeat Violation Complaint or Referral 

1. There is no Certificate of Occupancy on record for this use. Discontinue the use of land as an/ a (Automobile 

Dismantling Yard) (Scrap Metal Processing Yard) (Junk Yard) or obtain a building permit and a Certificate 

of Occupancy lor the use of land. Section 12.26-E. (2) L.A.M.C. 

L 2. The use is not being conducted wholly within an enclosed building or within an area completely enclosed 

with a solid wall or fence at least eight feet in height with necessary solid gates of like height. Provide 

and maintain the required enclosure. 

__ M2 Zone- Section 12.19-A, 4 (b) (2), 12.23-C, 6 (a), 12.21-A, 9 LAM.C. 

L M3 Zone- Section 12.20-A, 6 (b) (1), 12.23-C, 6 (b), 12.21-A, 9 LAM. C. 

__ 3. Material is being stored or stacked to a height greater than the height ot the enclosure. Reduce the height 

of the storage or stacking of materials to the following: 

--4. 

( 

__ M2 Zone - Reduce and maintain the height of the storage or stacking to a height no greater than the 

height of the enclosure. Section 12.19-A, 4 (b) (3) 

__ M3 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the 

height of the enclosing walls or fences in the area within 50 teet of an eight-foot high enclosure or 

within 37 teet of a ten foot high enclosure. Section 12.20-A, 6 (b) (2) L.A.M.C. 

The enclosing walls or fences are not being maintained or have been damaged and are in need of repair. 

Repair any deteriorated or damaged walls or fences to a straight, uniform and structurally sound condition. 

All repairs shall blend in with said walls or fence and be compatible therewith in color and material. Section 

12.21-A, 9 L.A.M.C. 

1-
The enclosing walls or fences have deteriorated and weathered. Paint, stain or seal the enclosing walls or 

fences to prevent further weathering and deterioration. Section 12.21-A, 9 L.A.M.C. 

6. Material or automobiles to be dismantled or parts thereof are being stored outside the enclosure. Remove 

all material, automobiles and parts from the area outside of the enclosure. Sections 12.19-A-4 (b) (2), 

12.20-A, 6 (b) (1) L.A.M.C. 
i 

__ 7. The required off-street paved parking area has not been provided and maintained. Provide ___ paved 

parking spaces 8' 4" in width and 18 teet in length with necessary driveways. 

__ M2 Zone- Sections 12.19-A, 4 (b) (4), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C. 

__ M3 Zone- Sections 12.20-A, 6 (b) (3), 12.21-A, 5 (f), 12.21-A, 6 (c) LA.M.C. 

__ 8. The required landscaping has not been provided and maintained. Provide and maintain the required land

scaping a minimum of two feet measured at a right angle from the adjacent street to the required enclosure 

and extending the lull length of the property where contiguous to the street except for areas necessary lor 

ingress and egress. 
__ M2 Zone Section 12.19-A, 4 (b) (5) L.A.M.C. 

__ M3 Zone - Section 12.20-A, 6 (b) (4) L.A.M.C. 

__ 9. Other: ---------------------------------
--------------------

fhe compliance date to make conectfons as specified in this notice, may be extended for a period not to exceed 45 days if the owner or 

>perator of the yard presents satisfactory written evidence to the Superintendent of Building that unusual difficulties prevent substantial com

Jtiance without such extension. 

'-lo extension of time with this notice may be granted where the notice is issued as a result of a repeat violation within one year of a prior 

1otice that caused a Certificate of Occupancy Revocation Proceedings to begin. 

FAILURE TO COMPLY -CONSEQUENCE "WARNING" 

Failure to comply within the time shown on thts Notice or any authorized written extension wilt lead to an automatic commencement of a Cer

:iflcate of Occupancy revocation proceedings as provid~d for in S~ction 12.26-F, 6. Proceedings will in\lolve a revocation hearing, and may be 

:erminated if the violations are corrected and a fine paid as reqmred by the los Angeles Municipal Coda. Said fine is $250.00 lor each of the 

following violations: 1. Fencing in disrepair; 2. Vehicles or other material are stacked or piled to a height exceeding the standards specified in 

the Municipal Code: 3. Storage of vehicles or other materials outside the required fence surrounding the yard; 4. Failure to maintain the re

::tuired minimum number of parking spaces; and 5. DismanUing, repairing, wrecking, modifying, processing, stripping, or otherwise workang on 

any vehicles or other materials outside of the required fence. 

0. fine of $100 per violation shall be levied as to all other violations of the provisions of the Municipal Code. 

Note: The vioiat1ons cited on this notice are not appealable to the Board of Building and Safety Commissioners. Section 12.26-F, 12 LA.M.C. 

For consultation regarding this order or to assist you in securing a per mit, the inspector whose name appears on this sheet may be personalty 

contacted or reached by telephone between the hours f 7:30 and 9:00 a.m., Monday through Friday, in Room 960 of the Los Angeles City 

Hall, ?00 North Spring Street. 
SURVEY DAlE 

WHil 
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Industrial Security 

Real Estate, Jnc. 
9255 Glenook.r Boukoord • Sun VaUey, Califomla 

April 2, 1982 

Cal. Portland Cement Co. 
P.O.Box 947 
Colton, Ca. 92324 
Attn: William J.Conway 

Dear Bi II: 

PHONE: 
(213) 767-7141 
(213) 768--2500 

Enclosed please find 3 sets of executed leases by Gary and 
Avedis, along with their check in the amount of $8,750.00 
and our billing statement, (as you requested). If every
thing is in order, please keep the original and return to 
me two fully executed copies. They are anxious to get into 
the property so as soon as you and Carl wish to give them 
possession, please contact me so we can make arrangements 
for the key. Thank you. 

Sincerely yours, 

Kerry T. Seidenglanz 
l)pr,/ /.)- ffJ;r./ ]() 

JJ!Il] I- /J~) Jl 

Secv.·•& /Jr,hp;,) 
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L E A S E -----

{) 
THIS LEASE is made this /~~~day of November, I980, by and between 

CALIFORNIA PORTLAND CEMENT COMPANY, a California corporation (hereinafter 

("LESSOR"), and JESSE RODRIGUEZ and ALPHONSE HARRISON, dba Sun Valley Auto 

Parts, (hereinafter "LESSEE"). 

RECITALS 

1. LESSOR is the owner of certain real property and 

improvements located in the City of Los Angeles, 

County of Los Angeles, State of California (the 

"Premises"), which is more particularly described 

in Exhibit "A". Said exhibit is attached hereto and 

incorporated by this reference herein as though fully 

set forth. 

2. LESSEE desires to lease the Premises from LESSOR sub-

ject to the terms and conditions which are more fully 

hereinafter set forth. 

( 3. LESSEE has examined the Premises and is fully informed () 
of the condition thereof. 

4. LESSOR leases to LESSEE and LESSEE leases from LESSOR 

the premises subject to the following terms and con-

ditions. 

ARTICLE 1 

Term 

SECTION 1.01. The term of this Lease shall commence on December 

1, 1980, and shall terminate on July 31, 1985, unless sooner terminated 

as provided herein. 

ARTICLE II 

Rent 

SECTION 2.01. During the term of this lease, LESSEE shall pay to 

LESSOR in advance without deduction or offset at such place or places as 

may be designated from time to rime by LESSOR for the rent of the premises 

the sum of One Thousand, Nine Hundred and Fifty Dollars ($1,950.00) per 

0 month on the first day of each month beginning December 1, 1980, subject 

to escalation as herein after provided. 



0 

Section 2.02~The monthly rental of $1,950.~shall be escalated 

on August 1, 1981, for the following one-year period of the term hereunder 

which is hereby designated the second year and on August 1, of each respec

tive year for the following year of the term hereunder by multiplying, in 

the case of the monthly rental for the second yearly period of the term. 

$1,950.00 by the quotient, carried to four decimal places, of the Consumer 

Price Index--Los Angeles-Long Beach-Anaheim, CA., All Urban Consumers (DPI

LA-LB) for the month of May, 1981, divided by 249.1. The figure "249.1" is 

the 1979 CPI-LA-LB for the month of May, 1980. Said Index is prepared and 

promulgated by the Bureau of Labor Statistics of the U.S. Department of Labor_ 

Example: 

Determine the rent due for each month of the second one-year portion 

of the term hereunder which begins on August 1, 1981, assuming the 

CPI for the month of May, 1981, is 260. 

Solution: 

Divide 260 by 249.1 equals 1.0438. 

Multiply $1,950.00 by 1.0438 equals $2,035.41, the monthly rental 

for the second one-year term of the term hereunder. 

An escalation factor shall be determined and used in the same manner for 

each one-year period of the term hereunder. It shall be derived by dividing 

the May CPI of each respective year by 249.1. The escalated rentals shall be 

the effective rentals for the periods indicated. However, the maximum in

crease in the monthly rental for any one year period hereunder shall not ex

ceed 10% of the rental for the preceding one-year period. 

SECTION 2.03. LESSEE is hereby granted an option to renew this lease 

for an additional period of three (3) years. The monthly rental for each one 

year period of the extension shall be escalated on April 1, of the respective 

period by multiplying $1,950.00 by the quotient, carried to four decimal 

places, of the revised CPI for the month of May of the preceding respective 

period divided by 249.1. Such option, if exercised, shall be exercised by 

notice in writing to LESSOR of LESSEE's exercise of option given to LESSOR 

prior to January 31, 1985. 

-2-
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ARTICLE III 

SECTION 3.01. LESSEE agrees to pay to LESSOR a sum equal 

to the increase in real property taxes hereafter assessed 

against said premises over and above the taxes on said Premises 

for the fiscal year 1979-1980. Payment of said taxes shall be 

made to LESSOR by LESSEE upon demand on or before the date 

upon which the first installment of said taxes becomes due. 

SECTION 3.02. LESSEE shall pay before delinquency all 

taxes, assessments, license fees, and other charges that are 

levied against LESSEE's personal property located in or on the 

Premises which become payable during the term hereof. On 

demand by LESSOR, LESSEE shall furnish LESSOR with satisfac

tory evidence of these payments. 

ARTICLE IV 

use 

SECTION 4.01. LESSEE shall use the Premises as an auto 

wrecking, storage, and dismantling yard. And shall not use 

safd Premises for any other purpose or purposes without the 

prior written consent of LESSOR. 

SECTION 4.02. LESSEE shall not use the Premises in any 

manner that will constitute a waste, nuisance, or unreason

able annoyance to owners or occupants of adjacent properties 

or to the public in general. Furthermore, LESSEE shall comply 

with all laws, regulations, and ordinances applicable to and 

associated with the condition, use, or occupancy of the 

Premises. 

ARTICLE V 

Maintenance 

SECTION 5.01. LESSOR shall not be obligated to make any 

repairs, perform any maintenance to or on the Premises, or 

C) 

0 

0 
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replace any item of equipment which is a part thereof. 

SECTION 5.02. LESSEE at its sole cost and expense shall 

maintain the Premises in a good and workable physical con-

dition during the term hereof and shall deliver said Premises 
to LESSOR at the expiration of the term hereof in substantial-
ly the same condition as such Premises were in at the 

commencement of this Lease. 

SECTION 5.03. It is understood and agreed that the 

leased Premises have been used as a land fill and that the 

LESSOR shall not be liable to LESSEE on account of any 

subsidence of the Premises. LESSEE agrees to keep the Leased 
Premises graded and in such condition that rain water will 

drain naturally and large ponding will not occur. 

ARTICLE VI 

Alterations/Improvements 

SECTION 6.01. LESSEE shall not make any alterations or 
improvements (including filling and grading) to the Premises 
without LESSOR'S prior consent. 

SECTION 6.02. LESSEE shall procure any necessary approvals 
and permits from all appropriate governmental agencies prior to 
making any authorized alteration of or improvement to the 

Premises and shall fully comply with any statute, law, reg-
ulation, or ordinance which may be applicable to same. 

SECTION 6.03. LESSEE may place and maintain office and/or 
storage buildings and other items appurtenant thereto in and 

upon the Premises at his own risk and expense provided that he 
meets all requirements of law with respect thereto and subject 
to the prior approval in writing by LESSOR of the plans and 
specification for these improvements. LESSEE may remove said 
buildings upon expiration of the term of this Lease provided 

(~'rat LESSEE is not in-default of any of the terms of this 
-£ease. If LESSEE elects not to remove said building, the 

condition thereof shall be such that it will be useable without 

\. 
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major repairs or structural alteration by a succeeding tenant. 

SECTION 6.04. LESSEE shall erect and maintain a fence on 

the perimeter of the Premises of such height and type that it 

is at all times in compliance with the law governing auto 

dismantling yards. 

SECTION 6.05. LESSOR shall have the right to post about 

the Premises and record any notices of nonresponsibility 

regarding any such alterations or improvements that LESSOR 

deems advisable. 

SECTION 6.06 LESSEE shall remove any and all personal 

property which LESSEE has placed or brought upon the Premises 

within (30) days after the termination of this Lease for any 

reason. If not so removed, LESSOR shall have the right but 

not the obligation to remove the same at LESSEE'S expense; 

and in such event, LESSEE agrees to reimburse LESSOR for the 

costs thereof. In addition to such right of removal, LESSOR 

shall have the right to dispose of any such property in any 

manner whatsoever should LESSEE fail to remove the same 

within said period, including the destruction thereof in whole 

or in part, and LESSEE waives all claims and demands for any 

damage or loss arising by reason of any such removal and/or 

destruction. 

ARTICLE VII 

Mechanics' Liens 

SECTION 7.01. LESSEE shall pay all costs for alterations 

and improvements to the Premises done by LESSEE or caused to 

be done by LESSEE as permitted or required by this Lease. 

LESSEE shall keep the Premises free and clear of all mechanics' 

-5-
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liens resulting from any such alterations or improvements done 

by or for LESSEE. 

LESSEE shall have the right to contest the correctness or 

the validity of any such lien if, immediately on demand by 

LESSOR, LESSEE procures a bond issued by a corporation author-

ized to issue surety bonds in California, in favor of LESSOR 

in an amount equal to at least one and one-half times the 

amount of the claim of lien, which bond shall provide for the 

payment of any sum that the claimant may recover on the claim 

(together with costs of suit, if it recovers in the action). 

ARTICLE VIII 

Utilities 

SECTION 8.01. LESSEE shall make all arrangements for and 

pay for any and all utilities and services furnished to or 

~~sed by LESSEE, including, without limitation, gas,elect~city, 
~ ~ater, telephone service, and trash collection. 

ARTICLE IX 

Exculpation and Indemnity/Insurance 

SECTION 9.01. LESSOR shall not be liable to LESSEE for 

any damage to LESSEE or LESSEE'S property from any cause what-

soever, except those that are caused by the sole negligent act 

or omission to act of LESSOR or its authorized representatives. 

SECTION 9.02. LESSEE has inspected the entire Premises, 

is fully aware of the condition of said Premises, and accepts 

the same as·is. 

SECTION 9.03. LESSEE agrees to and does hereby indemnify 

and hold LESSOR harmless from and against all liability, 

claims, demands, costs, and expense of every kind and nature 

(including the cost of defense) for injury to or death of any 

() 
-6-
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person or persons, and for damages, destruction, or loss, 

consequential or otherwise, to or of any and all real or 

personal property, or any right appurtenant thereto, occurring 

on, arising out of, or in any way connected with said Premises 

or LESSEE'S use thereof during the term hereof or any exten

sions thereof. 

SECTION 9.04. LESSEE, at its own expense, shall maintain 

insurance applicable to the Premises of the following types 

and in the following amounts: 

Insurance covering public liability and property damage 

as will fully protect LESSOR against claims of any and all 

persons for personal injury, death, or property damage occurr

ing in or about the Premises, or in any manner arising out of 

or connected with LESSOR'S ownership or LESSEE'S use and 

occupation of said Premises or the condition thereof. Such 

insurance shall afford protection of not less than $500,000 

for injury to one person and $1,000,000 for injury to more 

than one person in one.accident and $500,000 for damage to 

property per incident. 

With respect to the insurance provided for in this 

Section, policies or certificates of insurance in form and 

substance satisfactory to LESSOR and written by companies 

acceptable to LESSOR shall be furnished to LESSOR. Further

more, such policies shall name Lessor as an additional 

insured and shall be noncancellable without ten (10) days' 

prior written notice to LESSOR. 

ARTICLE X 

Eminent Domain 

SECTION 10.01. If title to the fee of the whole of the 

Premises shall be taken or condemned by any competent author

ity for any public or quasi-public use, this Lease shall cease 

and terminate as of the date of such taking. 

() 

() 

() 
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SECTION 10.02. If title to the fee of less than the whole 

of the Premises shall be so taken or condemned LESSEE, may ter-
minate this Lease on thirty (30) days prior written notice to 
LESSOR. 

SECTION 10.03. If title to the fee or less than the whole 
of the Premises shall be so taken or condemned but this Lease 
shall not be terminated pursuant to the provisions of the 
preceding Section, this Lease shall continue in full force and 
effect. 

SECTION 10.04. In the event of any such total or partial 
taking or condemnation, the total award made by the authority 
which took or condemned the Premises, or any part thereof! 
shall be paid to LESSOR, and LESSEE shall have no right in and 
to any part of such award except such portion as is made sole-cC ~cfhor the loss or destruction of LESSEE's property caused by 

·. · ~ taking or condemnation. 

ARTICLE XI 

Sales, Assignments, and Subleases 

SECTION 11.01. LESSOR may convey and otherwise dispose of 
the Premises and its interest under this Lease at any time and 
thereafter shall not be subject to any of the obligations of 
LESSOR under this Lease; and in the event of any transfer of 
LESSOR'S revision or its interest under this Lease, its rights, 
duties, and obligations under this Lease shall inure to and 
shall be binding on the transferee or successive transferees 
as the case may be. 

SECTION 11.02. LESSOR shall be entitled to exhibit the 
Premises during business hours, after advance notice to LESSEE 
and without disturbing the operation of LESSEE'S business, for 

~() 
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the purpose of selling the Premises or LESSOR'S interest in 

this Lease, and LESSOR shall be entitled to attach to the 

Premises a notice or notices advertising said Premises for sale. 

SECTION 11.03. LESSEE may not assign, sell, mortgage, 

pledge, or otherwise dispose of or encumber its interest in 

this Lease without the prior written consent of Lessor. The 

foregoing shall not prevent an assignment by operation of law 

in the event that LESSOR shall merge or consolidate with a-

nether corporation, provided that the net worth of the result-

ing corporation is at least equal to the net worth of LESSEE 

immediately prior to such consolidation or merger. 

ARTICLE XII 

Default/Remedies 

SECTION 12.01. If (i) LESSEE shall fail (i) to comply 

with any of the terms, covenants, conditions, or obligations 

of this Lease for thirty (30) days after written notice ~rom 

LESSOR, or in the case where such compliance cannot with due 

diligence be effected within thirty (30) days, if LESSEE fails 

to proceed within thirty (30) days of such notice and there-

after to prosecute with due diligence the completion of such 

compliance; or (ii) LESSEE shall file a petition in bankruptcy 

or for reorganization or to effect a plan or other arrangement 

with creditors, or be adjudicated a bankrupt or make an 

assignment for the benefit of creditors or shall admit in 

writing its inability to pay its debts generally as they become 

due; or (iii) a receiver, trustee, or liquidator of LESSEE or 

of all or substantially all of the property of LESSEE shall be 

appointed in any proceedings brought by LESSEE, or if any such 

receiver, trustee, or liquidator shall be appointed in any 

-9.-
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proceeding brought against LESSEE and if such receiver, trustee, 

or liquidator shall not be discharged within ninety (90) days 

after such appointment, then in any of such events LESSEE 

shall be deemed to be in default. 

SECTION 12.2. In the event of a default by LESSEE, LESSOR 

may thereafter terminate this Lease without prior notice to or 

demand on LESSEE. 

SECTION 12.03. The failure of LESSOR to insist in any 

case upon the strict performance of any term, condition or 

covenant in this Lease, or to exercise any option herein con-

tained, shall not be construed as a waiver or relinquishment for 

the future of such term, condition, convenant or option. 

SECTION 12.04. If LESSEE shall at any time fail to take 

out, pay for, maintain, or deliver any of the insurance 

C]licies or certificates provided for in Article IX, or shall 

( . il ~o cure a default within the time set forth in Article XII 

after the notice therein specified of any default has been 

given thereunder, to make any other payment, or to perform any 

other act on its part to be made or performed, then LESSOR may 

but shall not be obligated so to do and without further notice 

or demand upon LESSEE and without waiving or releasing LESSEE 

of any obligations of LESSEE in this Lease contained, (a) make 

any such additional payment otherwise payable by LESSEE pur-

suant to Section 3.02, or (b) take out, pay for, and maintain 

any of the insurance policies provided for in Article IX, or 

(c) make any other payment or perform any other act on LESSEE'S 

part to be made or performed as in this Lease provided. All 

sums so paid by LESSOR and all necessary incidental costs and 

expenses in connection with the performance of any such act by 

-]0_-
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LESSEE, together with interest thereon at the rate of ten 

percent (10%) per annum from the date of making such 

expenditure by LESSOR, shall be payable to LESSOR on demand. 

ARTICLE XII I 

Miscellaneous 

SECTION 13.01. LESSEE shall, at any time and from time 

to time upon not less than ten (10) days' prior request by 

LESSOR, execute, acknowledge, and deliver to LESSOR a state-

ment in writing certifying that this Lease is unmodified and 

in full force and effect (or if there have been modifications, 

that the same is in full force and effect as modified and 

stating the modifications) and, if so, the dates to which the 

£ixed rent and any other rent or charges have been paid in 

advance, it being intended that any such statement delivered 

\ pursuant to this Section may be relied upon by any prospec-
1 

tive purchaser or encumbrancer (including assignees) of the 

Premises. 

SECTION 13.02. Upon the expiration or earlier termin-

ation of this Lease, LESSEE shall surrender immediate 

possession of the Premises to the LESSOR in as good condition 

as they were at the time of the execution and delivery of this 

Lease. 

SECTION 13.03. All notices to be given hereunder by 

either party shall be in writing and delivered by hand or 

sent by registered'or certified mail addressed to the party 

intended to be notified at the address specified below, or 

to such other person at such other address as either party 

shall designate, by notice in writing to the other. All 

notices nade by ce~tified or registered mail shall be deemed 

-ll-
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received by the party to which addressed forty-eight (48) hours after 

the deposit thereof, first-class postage prepaid, in the United States 

mails. 

If notice is to LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 

800 Wilshire Boulevard 

Los Angeles, California 90017 

If notice is to LESSEE: 

SUN VALLEY AUTO PARTS 

11315 Pendleton Street 

Sun Valley, California 91352 

SECTION 13.04. LESSEE shall not record this Lease without the 

written consent of LESSOR. Upon the request of LESSOR, LESSEE shall 

join in the execution of a memorandum or so-called short form of 

this Lease for the purposes of recordation. Said memorandum or short 

\form 

(' __ )term 

of this Lease shall describe the parties, the Premises, and the 

of this Lease and shall incorporate this Lease by reference. 

SECTION 13.05. The captions, section numbers, article numbers, 

and table of contents appearing in this Lease are inserted only as 

a matter of convenience and in no way define, limit, construe, or 

describe the scope or intent of such sections or articles of this 

Lease nor in any way affect this Lease. 

SECTION 13.06. If any Article, Section, or Subsection of this 

Lease, in whole or in part, is adjudged unenforcible at law, such 

unenforcible provisions shall be considered as deleted herefrom, and 

except for such deletion all other provisions of this Lease shall 

remain in full force and effect. 

0 
-12-

i 
I 

[, 
:'1 

.I 
;I 
il 



• • 
{) 

SECTION 13.07. This Lease and the performance hereof shall be 

governed by the laws of the State of California. 

SECTION 13.08. Time is of the essence in every particular of 

this Agreement. 

SECTION 13.09. The foregoing represents the entire Agreement 

of the parties hereto with respect to said Premises and supersedes 

all prior negotiations and representations whatsoever. 

IN WITNESS WHEREOF, LESSOR and LESSEE have caused this Lease 

to be executed by their duly authorized officers and their respective 

corporate seals to be hereunto affixed. 

CALI FORNI A PORTLAND CEMENT COMPANY 

(l 

/-,y- (/ ~ 
By ____ ~~~~./~r_-~(--.. _.~-~~-·~--~-~~~~-----------

_/ j Lessor 

() 

ALPHONSE HARRISON 

(' ..... J 
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EXHIBIT "A" 

That portion of Lot 8 of Tract 9329 recorded in Map 

Book 179, pages 9 and 10, recorded in the records of Los 

Angeles County, State of California, more particularly 

described as follows: 

Beginning at the intersection of Southwesterly 

line of Glenoaks Boulevard with the Northwesterly line 

of Pendleton Street; thence Northwestly along said South-

westerly line of Glenoaks 444.24 feet; thence Southwesterly 

1082 feet to the true point of beginning thence Southeasterly 

444.24 feet to a point in the Northwesterly line of said 

Pendleton Street; thence Southwesterly 460 feet along said 

Northwesterly line of Pendleton Street; thence at right 

angles to said Northwesterly line of Pendleton Street 300 

feet to a point; thence Northeasterly parallel to Pendleton 

(() Street 222 feet to a point; thence northerly to the true 

point of beginning. 
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CALIFORNIA PORTLAND CEMENT COMPANY 

P.O. BOX 947, COlTON, CAlifORNIA 92324 / lELEPHONE (714) 825·4260 

WilliAM J. CON>:/AY 
M.AHAGJ:R OF ,_.flOPLf";:"JI£S August 15, 1978 

0 

Hr. Martin Sklar 
8727 San Fernando Road 
Stm Valley, CA. 

Subject: Lease behvcen Calif0rnia Portland Cement Company and Martin Sklar, dba Stm Valley Auto Wrecking, 
Inc. dated August 15, 1978. 

Gentlemen: 

This letter, '"hen accepted by you, shall constitute an addendum to the subject lease. 

Paragraph u•o of subject lease is revised as follows: 

The tenn of tJris lease is for three years, beginning September 1, 1978 and ending on August 31, 1981. 

Lessee is hereby granted an option to renew this lease for three (3) additional periods of (1) year each at a rental to be detennined at the begtnning of the year of each option. 

The monthly rental of $300.00 shall be escalated on September 1, 1981, for the first year of the three one-year options, and on September 1 of each subsequent year thnt the options are exercised by JJJUl ti·: plying in the case of the monthly rental for the first year option, $300.00 by the quotient carried to four decimal plnces of the 1967 Consumer Price Index--Los Angeles-Long Beach-Pr~eim--all Urban Consumers, for the month of ~lay 1981 divided by 191.5. The figure 191.5 is the 1967 Consumer's Price Index--Los AngelesLong Beach-Anaheim--All Urban Consumers (CPI) for the month of !-lay 1978. Said index is prepared and promulgated by the Bureau of Labor Statistics of the U. S. Department of Labor. 

!(. -r_._, J 
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Mr. ~~rtin Sklar 
August IS, 1978 
Page 2 

• 

An esclation factor shall be determined and used in the 
same manner for the second and third one-year terms of 
the option. The numerator in each case being the said 
CPI for the month of t-1ay, of the respective year of the 
option. 

The escalated rental shall be the effective rentals for 
the periods indicated. Hm•ever, the maximum increase in 
the monthly rental for each one-year period hereunder 
shall not exceed six per cent of the rental for the pre
ceding one-year period. 

Lessee may place or maintain an office building in and upon 
said premises and other items appurtenant thereto at his mm 

risk if he so desires, provided that he meets all requirements 
of the law with respect to the construction of and placement of 
said items t~on said premises. Such items shall be maintained 
in a clean and neat and safe condition by the Lessee at his ex
pense. 

The leased premises contain approximately 6/10 of an acre. 

All other provisions of subject lease shall remain unchanged in 
full force and effect throughout the term of the lease and the 
options thereof. 

\'/JC:ygh 

ACCEPTED BY: 

Very truly yours, 

lt:J&~~r· 
J. J. Conway · 

() 
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LEASE 

THIS LEASE is made and entered into this 15th day of August, 1978, 

by and between CALIFORNIA PORTLAND CE11ENT COMPANY, a California corporation, 

hereinafter called "Lessor," and F.ARTIN SKLAR, doing business as SUN VALLEY 

WRECKING, INC., hereinafter called "Lessee." 

l. Lessor hereby leases to Lessee and Lessee hereby hires and takes 

from Lessor that certain real property located in the Sun Valley District 

of Los Angeles, California, particularly described in Exhibit A hereto at-

tached and made a part hereof (hereinafter sometimes the "premises"). 

2. The term of this lease is for three (3} years, beginning August 

15, 1978, and ending on August 14, 1981. 

3. Lessee~;rees to pay Lessor as rental for.said f':tC?;e:rty a total 
:< / ~ - --yJ • .-- -, /- ~ _: 

sum of $14,400 payable as follo~s: \ 
(, ~. : 

$400 on the 15th of August 1978, and $400 on the 15th 

day of each succeeding month for a total of thirty-six 

(36) consecutive months subject, however, to the follow-
--~-

ing: / j >::-,> 
t.=- ~ ~ ~ ;_{_ 

Lessee has deposited with Lessor the sum of 9400 as security for 

the full performance of the terms of this lease or to defray any expense 

or damage reasonably incurred by reason of default. If Lessee is not in 

default at the termination of this lease, Lessor shall return the deposit 

to Lessee either by p~ying this SQ~ to Lessee or by crediting it against 

the last payment of rent. This deposit may be commingled or dissipated, 

or both, and no interest shall Le accrued thereon. 

In addition to the foregoing rental, Lessee agrees to pay Lessor a 

sum equal to any increc.se in real prorerty taxes and assessments levied or 

assessed asainst said r~al property and any fixt~res attached thereto over 

and aLove t~e taxes on the demised premises for the fiscal year 1978-79. 



• • Payment of said additional sum or sums shall be made by Lessee to Lessor upon 

demand on or before the date upon which the first installment of said taxes 

becomes due. The increase in taxes, if any, shall be prorated because of the (J 
fact that the fiscal years do not coincide with the term hereunder. 

4. Lessee understands that a portion of said premises have been filled. 

He is thoroughly familiar with said premises and all parts thereof and he ac-

cepts said premises in the condition in which they are and assumes all risk 

of subsidence with respect thereto. 

5. Lessee agrees to install at his sole expense such fences and drive-

way as required to meet his own needs. Such installations shall comply with 

regulations. Any such improvements shall become the property of Lessor upon 

installation. The cost incurred thereby shall be refunded to Lessee in the 

fonn of reductions in the monthly rent pay_~~l)-~~yo! __ t5'_~~~_9-~() per month, 

provided that upproval of Lessor is obtained for the cost of each item before _____ :------

installation. 

--------------------
6. Lessee shall maintain all fences and gates upon the demised premises 

in a good and serviceable condition at his expense. 

7. Any notice given by the terms of this lease by one party to the other 

( 
shall be given by personal service or by United States registered mail, ad- () 
dressed to Lessee at 8727 San Fernando Road, Los Angei~s, California, or ad-

dressed to Lessor at P. 0. Box 947, Colton, California 92324, to the attention 

of Hr. William J. Conway. Any such notice shall be deemed given two (2) days 

after mailing, if mailed within the State of California. 

8. The premises shall be used as a wrecked automobile storage ya:cd only 

and for no other purposes without the prior written consent of Lessor. 

9. All repairs upon said premises shall be made at Lessee's sole expense 

and Lessee agrees t.hat he ....-ill not corr.mit, suffer or permit any \-Jaste on said 

premises and that he will not do or permit to be done thereon any act in violation 

of any law, ordinance, or regulation of any governmental authority. 

10. Lessor shall not be obligated to make any repairs or perform any 

naintenance or yrading or filing of any kind upon said premises ~hatsoever. 

11. All property, irr,r-rovements, ec:uip.>ent or structures excepting fEcnces 

anc gates which may be placed upon said premises by Lessee shall be rEcJC•Oved by 

LessEce at Lessee's expense at the te1~ination of this lease, and if not so re-

to remove the same at Lessee's expense, and in such event Lessee agrees to re-
0 moved within said period, Lessor shall have the right, but not the obligation, 

imburse Lt:ssor for the cost of such removal. Lessor shall have the right to 

2. 



d_ispose of any such prirty in any manner '-'hatsoever !uld Lessee fail to 

remove the same within said period, including, but not limited to, the de-

~~~ction thereof, either in whole or in part, and Lessee waives any and all 

?~- ~ms and demands for any damage or loss arising by reason of any such re-

moval or destruction. 

12. Lessee agrees to pay any and all taxes or assessments levied or 

assessed upon any personal property or improvements or structures placed upon 

said premises by him. 

13. If any action is brought by either party hereto against the other 

for any breach of this lease, the defeated party in such litigation agrees 

to pay the prevailing party a reasonable sum, to be fixed by the court, for 

the prevailing party's attorney's fees and court costs. 

14. Lessee shall and does hereby indemnify Lessor against, and save 

and hold Lessor harmless from and against any and all liability, claims, 

demands, damages and costs of every kind and nature for injury to or death 

of any and all persons, including, without limitation, employees or repre-

sentatives of Lessor or of Lessee, or any other person or persons, and for 

damage, destruction or loss, consequential or otherwise, to or of any and 

-~property, real or personal, including, without limitation, property of 

. (~ __ ___,dsor or of Lessee, or of any other person or persons, resulting from or 

in any manner arising out of or in connection with this lease or Lessee's 

use of, occupation of, or benefit from said leased premises. Lessee shall, 

also, upon request by Lessor, and at no expense to Lessor defend Lessor in 

any and all suits, concerning such injury to or death of any and all persons, 

and concerning such damage, destruction or loss, consequential or otherwise, 

to or of any and all property, real or personal, including, without limitation, 

suits by employees or representatives of Lessor of of Lessee, or any other 

person or persons. 

15. Lessee further agrees at his sole cost and expense to maintain 

during the le1~ of this lEase a policy or policies of public liability and 

!>l·operty d;o,mc,ge insurance in an insurance company satisfactory to Lessor, 

naming Lessor as an additional assured thereunder, which shall insure Lessor 

against liability for injury to or death of one person in the sum of One 

Hundred Thousand Dollars ($100,000.00); for injury to or death of two or 

~e persons in 

~- hoo,OOO.OO); 

_the same accident in the sum of Three Hundred Thousand Dollars 

and for property damage in the surn of Twenty-Five Thousand 

Dollars ($25,00.00). Lessee agrees to deliver to Lessor a certificate issued 

3. 



• • 
by the insurer or insurers, evidencing such insurance, and Lessee agrees to 

pay all premium charges in connection therewith, which shall be paid by Lessee 

~ t when the same becomes due and before delinquency. Such insurance shall be 

primary and not contributory, as to Lessor. 

( 

16. Lessee shall not assign or hypothecate this lease or any interest 

herein, or sublet the demised premises, or any part thereof, without the 

written consent of Lessor, and any attempt to do so shall be void and shall 

confer no right or rights whatever upon any third party, and shall be cause 

for termination of this lease, on the notice hereinabove provided for, by 

Lessor at his option. 

17. Time is of the essence of this lease. The subsequent acceptance 

of rent hereunder by Lessor shall not be deemed to be a waiver of any pre-

ceding ceding breach of any obligation hereunder other than the failure to 

pay the particular rental so accepted, and the waiver by Lessor of any breach 

of covenant or condition shall not constitute a waiver of any other breach, 

regardless of knowledge. The consent of Lessor to any assignment or sub-

lease shall not be deemed consent to any other subsequent assignment or sub-

lease. 

18. If (i) Lessee shall fail to pay any installement of rent or other 

sum of money due under this lease, for ten (10) days after written notice 

from Lessor that the same is due and payable, or (ii) to comply with any of 

the other terms, covenants, conditions or obligations of this lease for 

thirty (30) days after written notice from Lessor, or in the case vJhere such 

compliance cannot with due diligence be effected within thirty (30) days, if 

Lessee fails to proceed within thirty (30) days of such notice and thereafter 

to prosecute with due diligence the completion of such compliance, or (iii) 

Lessee shall file a petititon in bankruptcy or for reorganization or to effect 

a plan or other arrange;:-,ent with creditors, or be adjudicated a bankrupt or 

make an assigr~.T,;cnt for the benefit of creditors or shall admit in writing its 

inability to pay its debts generally as they become due, or {iv) a receiver, 

trustee or liquidator of Lessee or of all or substantially all of the property 

of Lessee shall be appointed in any proceeding brought by Lessee or if any 

such receiver, trustee or liquidator shall be appointed in any proceeding 

brought against Lessee and if such receiver, trustee or liquidator sh~ll not 

be discharged vJithin ninety (90) days after such appointment, then in any of 

such events Lessee shall be deemeG to be in default. 

19. Lessor sh;;ll h;:.ve the following remedies if Lessee commits a default. 

4. 
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• • These remedies are not exclusive; they are cumulative in addition to any 

remedies now or later allowed by law. 

Lessor may continue this lease in full force and effect, and said 

will continue in full force and effect as long as Lessor does not 

te1Tiinate Lessee's right to possession, and Lessor shall have the right to 

collect rent and other sums of money when due. During the period Lessee is 

in default, Lessor may enter the premises and relt them, or any part of 

them, to third parties for Lessee's account. Lessee shall be liable im-

mediately to Lessor for all costs Lessor incurs in reletting the premises, 

including, without limitation, brokers' commissions, expenses of remodeling 

the premises required by the reletting, and like costs. Reletting can be 

for a period shorter or longer than the remaining term of this lease. 

Lessee shall pay to Lessor the rent and additional rent due.under this lease 

on the dates when due, less the rent Lessor receives from any reletting. No 

act by Lessor allowed by this section shall termiante this lease unless 

Lessor notifies Lessee that Lessor elects to terminate this lease. After 

Lessee's default and for as long as Lessor does not terminate Lessee's right 

to possession of the premises, if Lessee obtains Lessor's consent Lessee shall 

<)ave the right to assign or sublet its interest in this lease, but Lessee shall 

····"not be released from liability. Lessor's consent to a proposed assignment 

or subletting shall not be unreasonably withheld. 

Lessor can terminate Lessee's right to possession of the premises at 

any time. No act by Lessor other than giving notice to Lessee shall terminate 

this lease. Acts of maintenance, efforts to relet the premises, or the appoint-

ment of a receiver on Lessor's initiative to protect Lessor's interest under 

this lease shall not constitute a termination of Lessee's right to possession. 

On termination, Lessor has the right to recover from Lessee: 

a. The worth, at the time of the a\·lard of the unpaid rent that had 

been earned at the tirr.e of termination of this lease; 

b. The \·:orth, at the time of the a\vard of the amount of which the 

unpaid rent that ~Could h2ve been ec.rned after the cate of termination of this 

lease until the time of award exceeds the amount of the loss of rent that Lessee 

prcves could have been reasonably avoided; 

ounpaid 

· aiTIOunt 

and 

c. The "-'Orth, at the ti1ne of the award of the ar.<ount by "'hich the 

rent for the balance of the term after the time of award exceeds the 

of the loss of rent that Lessee proves could have been reasonably avoided; 

5. 
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• d. Any other amount, and court costs, necessary to compensate 

Lessor for all detriment proximately caused by Lessee's default. 

"The worth, at the time of the award," as used in a and b of 

this section is to be computed by allowing interest at the rate of ten (10) 

percent per annum. "The worth, at the time of the award," as referred to 

in c of this paragraph, is to be computed by discounting the amount of the 

discount rate of the Federal Reserve Bank of San Francisco at the time of 

the award, plus one (1) percent. 

IN WITNESS vmEREOF, the parties hereto have caused this instrument 

to be executed by their officers thereunto duly authorized as of the day 

and year first hereinabove written. 

CALIFORNIA PORTLAND CEMENT COMPANY 

By 

By 

Auto Wrecking, Inc. 

6. 
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ADDENDUM TO STANDARD INDUSTRIAL LEASE--GROSS 

The undersigned agree to modify, amend and super

sede the attached "Standard Industrial Lease--Gross," dated 

, 1983 (the "Lease") in the following parti-

-------
culars: 

1. The Lease shall be modified to include a 

paragraph 3.4 which shall read as follows: 

"3.4 OPTION TO EXTEND LEASE TERM. Pro-

vided that Lessee is otherwise in compliance with all 

of the terms and conditions set forth in this Lease, 

and subject to paragraph 39, Lessee shall have the 

right to extend the term of this Lease for four (4) 

additional one-year periods, exercisable only by 

providing Lessor with written notice of Lessee's intent 

to so extend the Lease term at least sixty (60) days, 

but not more than ninety (90) days, prior to the ex

piration of the then current Lease term or the then 

current extension period, as applicable. All such one

year extensions shall be on the terms and conditions 

set forth in this Lease; provided, however, that the 

monthly rental obligation shall be determined as pro

vided by paragraph 4." 

2. Paragraph 4 of the Lease shall be modified to 

read, in its entirety, as follows: 

"4. Rent. 

4.1 INITIAL TERM. Lessee shall pay to 

Lessor as rent for the Premises, monthly payments of 

Two Thousand Five Hundred Dollars {$2,500) each month 

during the initial one-year term of this Lease. 

4.2 EXTENSIONS. Should Lessee elect 

to extend the initial one-year term of this Lease 

for additional one-year periods as contemplated by 

paragraph 3.4, then Lessee shall pay to Lessor as rent 

for the Premises, monthly payments of Three Thousand 

-1-
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Dollars ($3,000) each month during the first, one-year 
extension period, and, Four Thousand Dollars ($4,000) 
each month during such second, one-year extension 

period. Should Lessee elect to extend the term of this 
Lease for a third or fourth one-year extension period 
as contemplated by paragraph 3.4, then Lessee shall pay 
to Lessor as rent for the Premises each month during 
such third or fourth, one-year extension period, 
monthly payments of Four Thousand Dollars ($4,000) 
adjusted as of the commencement of each such extension 
period as provided in paragraph 4.3 to reflect any 
increase in the Consumer Price Index for All Urban 
Consumers (base year 1967=100) for Los Angeles - Long 
Beach - Anaheim, California, published by the United 
States Department of Labor, Bureau of Labor Statistics 
(the "Index") which may occur during the term, includ
ing any extensions thereof, of this Lease. 

4.3 RENT ADJUSTMENT. In the event that 
the term of this Lease is extended into a third or 
fourth, one-year extension period as contemplated by 
paragraph 4.3, then the Index published most imme
diately preceding the first day of any such extended 
term shall be used to determine the amount of the 
adjustment (the "Adjustment Index"). If the Adjustment 
Index has increased over the Index which is in effect 
on the date hereof (the "Beginning Index") the monthly 
rent for the Premises until the next adjustment, if 
any, shall be determined by multiplying the sum of Four 
Thousand Dollars ($4,000) by a fraction wherein the 
numerator is the Adjustment Index and the denominator 
is the Beginning Index. In no event shall the monthly 
rent be less than the sum of Four Thousand Dollars 
($4,000) nor, notwithstanding any increase in the 
Index, shall the monthly rent be increased by an amount 
greater than thirty percent (30%) during the third, 
one-year extension period or forty percent (40%) during 
the fourth, one-year extension period. 

If the Index is changed so that the base year 
differs from that in effect when the term commences, 

-2-
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the Index shall be converted in accordance with the 

conversion factor published by the United States De

partment of Labor, Bureau of Labor Statistics. If the 

Index is discontinued or revised during the term, such 

other government index or computation replacing it 

shall be used to obtain substantially the same result 

as would be obtained had the Index not been replaced or 

revised. 

4.4 MISCELLANEOUS RENT PROVISIONS. The 

amount of rent described in paragraph 4 shall be in 

addition to any other amounts payable to Lessor pur-

suant to this Lease. Rent for any period during the 

initial term hereof, or any extensions, which is for 

less than one month shall be a pro rata portion of the 

current monthly rental obligation. Rent shall be pay

able to Lessor in lawful money of the United States, in 

advance, without abatement, demand or offset, at the 

address stated herein or to such other persons or at 

such other places as Lessor may designate in writing." 

3. The following provisions are added to Section 

6.2(a) of the Lease: 

"In addition to any of Lessee's obligations 

under the Lease, Lessee agrees not to use the Premises 

for any purpose prohibited by law, whether criminal or 

civil. For the purpose of the preceding sentence, any 

act or omission by Lessee (including without limitation 

the possession of a prohibited substance) occurring on 

or about the Premises which is determined by a court of 

competent jurisdiction to violate any civil or criminal 

law, statute, ordinance or regulation shall be deemed a 

use of the Premises for an illegal purpose. Any breach 

of the requirements of this paragraph shall be deemed a 

material breach in Lessee's obligations under this 

Lease." 

4. Paragraph 12.1 shall be modified to read, in 

its entirety, as follows: 

-3-
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"12.1 LESSOR'S CONSENT REQUIRED. The 

parties hereto acknowledge that the rent payable to 

Lessor under this Lease represents a settlement of 

claims between the parties and that such rent is 

more favorable to Lessee than would otherwise be 

available. The parties further acknowledge that the 

value of the favorable rent is approximately Thirty 

Thousand Dollars ($30,000) and that this benefit is 

personal to Lessee. Accordingly, Lessee may not 

voluntarily or by operation of law assign, mortgage, 

sublet or otherwise transfer or encumber all or any 

part of Lessee's interest in this Lease or in the 

Premises without Lessor's prior written consent, 

which consent Lessor, in its sole discretion, shall be 

free to grant or withhold in any manner whatsoever, 

reasonable or unreasonable. Notwithstanding the fore

going, upon the payment of Thirty Thousand Dollars 

($30,000) to Lessor, Lessor will not unreasonably 

withhold its consent in relation to any assignment, 

sublet or transfer contemplated by Lessee with respect 

to Lessee's interest in this Lease. Any attempted 

assignment sublease or transfer in contravention of 

this paragraph 12.1 shall be void and of no effect and, 

at the election of Lessor, shall terminate this Lease." 

5. Paragraph 12.2 shall be amended to read, in 

its entirety, as follows: 

"12.2 LESSEE 0\fflERSHIP. The following 

events shall conclusively be deemed to be a transfer 

of Lessee's interest under this Lease for the purpose 

of paragraph 12.1: 

(a) any material change in the 

ownership or management of Lessee; 

(b) the sale of all or substan

tially all of Lessee's assets as a going concern 

of the business being operated on the Premises; 

(c) the acquisition of Lessee by 

another corporation or entity; 

-4-
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(d) the merger or consolidation of 

another corporation or entity into Lessee such 

that the present owners of Lessee do not own a 

controlling interest in the surviving corpora

tion or entity; or 

(e) any change in Lessee's manage

ment and ownership such that the present owners 

of Lessee do not own and directly control 

Lessee's business and affairs." 

6. Paragraph 13.4 shall be modified by reference 

to the following: 

"The late charge contemplated by para-

graph 13.4 shall be a charge equal to ten percent 

(10%) of any installment of rent or other sum due 

from Lessee which shall not have been received by 

Lessor or Lessor's designee within ten (10) days 

after such amount first became due. Further, in the 

event that any check, draft or similar instrument 

tendered to Lessor in satisfaction of any of Lessee's 

obligations hereunder shall be dishonored, then, in 

cddition to the foregoing, Lessee shall pay to Lessor 

the sum of Ten Dollars ($10.00) for each time any such 

instrument is so dishonored." 

7. Paragraph 15 shall be modified to read, in its 

entirety, as follows: 

"15. BROKER'S FEE. Lessor and Lessee 

each represents and warrants that it has not employed 

any broker or finder in connection with the arrange

ment, negotiation or execution of this Lease and 

that each shall indemnify and hold the other harm

less from and against any claim in the nature of 

a commission or finder's fee arising from or out of 

any breach of the foregoing representation and 

warranty." 

8. It is understood and agreed that the Premises 

have been used as a landfill and that the Lessor shall not 

-5-
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be liable to Lessee on account of any subsidence of the 

Premises. Lessee agrees to keep the Premises graded and in 

such condition that rain water will drain naturally and 

large ponding will not occur." 

9. The parties acknowledge and agree that the 

Premises initially leased to Lessee by Lessor consisted of 

unimproved land; thereafter Lessee constructed, at its sole 

cost and expense, the now existing improvements located upon 

the Premises. For the purposes of determining Lessee's obli

gations under the Lease, the Premises shall be deemed to 

refer to both the underlying land and the improvements; pro

vided further that in addition to its obligations under the 

Lease, Lessee shall be responsible, at Lessee's sole cost and 

expense, to perform any and all repairs and maintenance for 

the improvements, including without limitation, any repairs 

required to conform the improvements to any applicable build

ing codes, ordinances and regulations, at any time, in effect 

during the term of this Lease. In this connection, Lessee 

shall indemnify and hold Lessor harmless from any loss, cost, 

liability, claims or expense (including attorneys' fees) 

incurred or arising out of Lessee's construction, maintenance 

or repair of the improvements located on the Premises, 

including, without limitation, any claims arising out of the 

failure of the improvements to comply with applicable build

ing codes, ordinances and regulations. 

Notwithstanding any terms in the Lease to the con

trary, during the term of this Lease, title to the improve

ments shall be vested in Lessee, provided, however, at the ex

piration of the Lease term or sooner termination of the Lease, 

such property shall be and become the property of Lessor. 

At such time, Lessee shall execute such documentation as 

reasonably required by Lessor to evidence Lessor's owner-

ship of the improvements, including without limitation, a 

grant deed to the improvements. Notwithstanding the preceding 

provisions of this paragraph, in no event shall Lessee have 

the right to remove the improvements at any time either during 

or at the expiration of the Lease term. 

10. This Lease shall be deemed the sole agreement 

between Lessor and Lessee with respect to the leasing of the 

Premises. Any and all prior written or oral agreements with 
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respect to the leasing of the Premises between Lessor and 

Lessee, or any member or members of Lessee, are deemed ter

minated and of no further force and effect. 

11. Except as otherwise modified, amended and 

superseded in this Addendum, the terms and conditions set 

forth in the Lease shall remain in full force and effect. 

In the event there is any inconsistency or ambiguity as a 

result of the modifications set forth in this Addendum, the 

provisions of this Addendum shall control with respect to the 

interpretation of the Lease. 

IN WITNESS WHEREOF, Lessor and Lessee have executed 

this Addendum to the Lease as of this /~:; .. t( day of /-: .( '- ,,."~' 
7 

1983 . 
..; ,-:_!-· 

"Lessor" 

CALIFORNIA PORTLAND CEMENT COMPANY 

A California Corporation 

By 

"Lessee" 

SAVE-ON AUTO PARTS AND SALVAGE, 
INC., A California Corporation 

By~ ffi~4__. 
~kian, President 

By :'S -~ '> .,::,, :, " =
J. Avakian, Secretary 

-7-
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NOTICE TO PAY RENT OR QUIT 

TO: Jesse Rodriguez, Alphonse Harrison, Agop 

Berghoudian, individually and dba 
Sun Valley Auto Parts and/or 
AA Sun Valley Auto Parts, and 
Tenants in Possession 

11315 Pendleton Street 
Sun Valley, CA 91352 

NOTICE IS HEREBY GIVEN that under the terms of the 

lease dated April 2, 1982, between you and the undersigned 

by which you hold possession of the premises as shown on 

Exhibit nA" attached hereto and incorporated herein, located 

in the City of Los Angeles, County of Los Angeles, State of 

California, there is now due and unpaid rent for said 

premises in the sum of $3,000.00 due December 1, 1985. 

WITHIN THREE (3) DAYS after service on you of this 

notice, you are required to pay said rent in full or to 

deliver up possession of said premises to the undersigned. 

You are further notified that the undersigned has elected 

to, and hereby does, declare the lease under which you hold 

the premises to be forfeited in the event that you fail to 

pay the rent in full as herein required. 

IF YOU FAIL either to pay such rent or to 

surrender up possession of the premises within said three 

(3) days, the undersigned will institute legal proceedings 

against you to recover possession of the premises, to 

declare the lease forfeited, and to recover TREBLE RENTS AND 

DA~ffiGES for the unlawful detention of the premises. 

Dated: December ,;{t, 1985 

Landlord: California Portland Cement 

Company 

By~~L 
7 
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L E A S E 

THIS LEASE (hereinafter called "LeaseN) is entered into 

this /.s/ day of ~/C~ , 1984, by and between CALMAT CO., a 

Delaware corporation (hereinaf~~ c~led "Landlord"), andi?6ff6n? 
0' ~ &l... q,.. :.r ,t}v-C~ Jb/v"tl"' 'J?/ /lv?, Jf/r~J,·"/ /J{ 1/.u/dtti{pnr/fk..ron? ;t/ 1-fodt(AI( -1 (hereinafter called 

"Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of~ t7.1 !Jp/t-J , County ofLP./ /Jry'kJ , State 

of California, as shown outlined in red on the map attached 

hereto and incorporated herein as Exhibit "A" (hereinafter 

referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. ~· Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do any exploration or other work which will _materially 

affect Tenant's use under this Lease. 

2. ~- The term of this Lease shall be '/ {!ovr) 
years commencing on /)(I,J, I, /'Irs ! and expiring on ~~~ . .?tf;/f.I'J 

subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord a rental of 

J>xl>en/r.,./J;,-'{v-tAI'nd,/JprJ {f'~>¥.?.PtJ) per month, and at 

such rate as adjusted in accordance with the provisions of !4, 

payable in advance on the first day of each calendar month during 
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the term hereof. Should any rental not be paid when due, it 

shall bear interest at the maximum rate an individual is 

permitted by law to charge. 

4. Rental Adjustment. The monthly rate provided for 

in '13 herein, shall be adjusted upward on At=rcl t /??C. and 

every year thereafter on 12},~/ J (during the term hereof or 

any extension thereof) , in the same proportion as the 

proportional difference between the "Consumer Price Index for 

Urban Wage Earners and Clerical Workers, all items (Los 

Angeles-Long Beach-Anaheim Area)", published by the United States 

Department of Labor, Bureau of Labor Statistics (CPI) in effect 

on Jal'\ v-•J of the then present year and the CPI in effect 

on Jal\. It /9,f.5' Should said Bureau discontinue the 

publication of the CPI, or publish the same less frequently, or 

alter the same in some other manner, then Landlord may adopt a 

substitute index or substitute procedure which reasonably 

reflects and monitors consumer prices. 

5. Prepaid Rent. Upon execution of this Lease, Tenant 

Landlord the sum of ...};y Avnl,.n/ ft'ilf fA,.~~ dP/IuJ 
J 

~~--~~~---------which sum shall be credited to the rental due 

for the first full month of the Lease term. 

6. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and 

with Landlord 

conditions of this Lease, Tenant hereby~eposits 
(i>t1-3.ooj 

the sum of ~K Av"'lrf"i( hr-l:y thrH- c/;/l~tt./Awhich sum 

shall be paid by Tenant to Landlord upon execution of this Lease. 

If Tenant shall ~ot be in default hereunder on the expiration or 

termination of the Lease, Landlord shall promptly repay to Tenant 

the then balance of said security deposit. In the event that 

Tenant shall be in default hereund.er, on or at any time prior to 

the expiration or termination of this Lease, Landlord may apply 

the security deposit in payment of its costs, expenses and 

attorneys' fees in enforcing the terms hereof, and/or in payment 

of any damages suffered by Landlord; provided, however, that 
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nothing herein contained shall be construed to mean that the 

recovery of damages by Landlord against Tenant shall be limited 

to the amount of the security deposit. In the event that any 

portion or all of the security deposit is applied as aforesaid 

during the term hereof, then Tenant shall deposit with Landlord 

additional amounts so that the security deposit in the possession 

of Landlord shall be restored to the aforementioned required 

amount. 

7. Improvements to the PrPm)ses. Tenant leases rhP 

Premises and the improvements thereon, if any, in an "as is" 

condition. Tenant shall have the right to construct, at its sole 

cost and expense, such additional' improvements to the Premises as 

it deems necessary for its own use: provided, however, that 

improvements which cost more than Five Hundred Dollars ($500.00) 

shall not be made without Landlord's prior written approval. 

Such approval shall not be unreasonably withheld; provided, 

however, that construction of improvements, including delivery of 

materials to be used for the construction, shall not commence 

until after Landlord has received notice from Tenant stating the 

date on which the construction is to commence, so as to enable 

Landlord to post and record an appropriate notice of 

nonresponsibility, and provided further that said improvements 

and construction thereof comply fully with all laws, ordinances 

and governmental regulations applicable thereto. Title to all 

improvements made at Tenant's expense shall remain in Tenant 

until the expiration or termination of this Lease. Tenant shall 

not remove any improvements made by it and upon expiration or 

termination of this Lease, title to such improvements shall 

forthwith vest in Landlord: provided, however, that Landlord in 

its discretion may, by written notice to Tenant, require Tenant 

to remove any improvements made by Tenant on or before the date 

of expiration or termination, even though under the terms of this 

paragraph such improvements would otherwise become the property 

of Landlord. 

8. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all taxes levied or assessed on 

account of any property installed by or for Tenant in the 
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Premises, regardless of how, or to whom such taxes are assessed 

and whether such property so installed is assessed as personal 

property or as a part of the real property. Tenant shall pay to 

Landlord as additional rental within thirty (30) days after 

receipt of written statement from Landlord setting forth the 

amount thereof, the amount of all real estate taxes, or other 

forms of assessment, including license taxes, commercial rental 

taxes, levies, charges, penalties, or similar imposition, imposed 

by any authority having the direct power to tax, including any 

city, county, State or federal government, or any school, 

agricultural, lighting, drainage or other improvement or special 

assessment district thereof, as against any legal or equitable 

interest of Landlord in the Premises, for a period within the 

term hereof. Without limiting the generality of the foregoing, 

the aforementioned taxes and assessments shall include: any tax 

on Landlord's right to rents or other income from the Premises or 

as against Landlord's business of leasing the Premises; any 

assessment, tax, fee, levy or charge in substitution, partially 

or totally, of any assessment, tax, fee, levy or charge 

previously included within the definition of real property tax, 

it being acknowledged that Proposition 13 was adopted by the 

voters of the State of California in the June 1979 election and 

that assessments, taxes, fees, levies and charges may be imposed 

by governmental agencies for such services as fire protection, 

street, sidewalk and road maintenance, refuse removal and for 

other governmental services formerly provided without charge to 

property owners or occupants; and any assessment, tax, fee, levy, 

or charge allocable to or measured by the area of the Premises or 

the rent payable hereunder, including, without limitation, any 

gross receipts tax or excise tax levied by the State, city, or 

federal government, or any political subdivision thereof, with 

respect to the receipt of such rent, or upon or with respect to 

the possession, leasing, operating, management, maintenance, 

alteration, repair, use or occupancy by Tenant of the Premises, 

or any portion thereof. Tenant shall bear any business tax 

imposed upon Landlord by the State of California or any political 

subdivision thereof which is based or measured in whole or in 

4 

• 



n part by amounts charged or received by the Landlord under this 
Lease, excludin·g State Franchise Taxes and Federal Income Taxes. 

9. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except 

Tenant agrees, at its own cost and 

expense, to comply with all laws, rules, regulations, ordinances 

and statutes of any and all municipal, county, State and federal 

authorities which are now in effect or which may hereafter become 
effective pertaining to the use of the Premises and its occupancy 

by Tenant. Tenant shall not commit, or suffer to be committed, 
any waste upon the Premises, or any public or private nuisance. 

Tenant shall not occupy or use the·Premises during the term of 

this Lease in such a manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or 

representation as to the suitability of the Premises for the use 

herein stated or any use. 

10. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi-

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless-

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve-

ments, alterations, changes, additions, repairs or replacements 

whatsoever in or to the Premises. Tenant waives provisions of 

Civil Code §§1941 and 1942, and all other provisions .of law, with 

respect to Landlord's obligations for tenantability of the 

Premises and Tenant's right to make repairs and deduct the cost 

of such repairs from rent. Should Tenant at any time during the 

term hereof fail to keep the Premises or the appurtenances -• thereof in good condition, order, or repair as required, Landlord 

or its agents may enter the Premises to perform maintenance or 
make repairs and the cost of same shall be added to and become a 
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part of the installment of rent next coming due hereunder and 

shall be so paiD by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termina

tion herein provided, Tenant shall at its sole cost and expense 

remove from the Premises all Tenant's personal property, and 

clean up and remove from the Premises all rubbish and debris and 

turn over the Premises to Landlord in good order and in a safe, 

sanitary condition. Should Tenant fail to do so, Landlord may at 

its option make those removals required above or do such work as 

shall be required to return the Premises to an orderly and safe, 

sanitary condition and the cost thereof to Landlord shall be 

immediately repaid by Tenant to La~dlord. 

11. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 

however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 

commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 
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12. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 
structures thereon for the purpose of examination and inspec~ion, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", •For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

13. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 
the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., the California Occupational Health 
and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 
Mine Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (re-
ferred to hereinafter as "the Acts"), to the extent that the Acts 
apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac-

tors of Landlord who may from time to time be present upon the 

Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 
_. incurred by Landlord in connection therewith. 

14. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 
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governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure Sl265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

15. Consents and Waivers. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 
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n than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

16. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

17. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there-

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 
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event Landlord is made a party to any litigation commenced by or 

against Tenan~, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor-

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

18. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall b~ procured and maintninPd 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 

termination, and shall contain cross-liability endorsements in 

substantially the following form: 

•The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 
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Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

19. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept-

able to Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 

part of property of Tenant under this Lease shall be appointed by 

any court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty 

(60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, pro-

visions or condition to be performed or kept by Tenant under the 

terms and provisions of this Lease and such default shall contin-

ue for thirty (30) days after written notice thereof given by 

Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

law, re-enter and take complete possession of the Premises, and 
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with or without process of law remove all persons therefrom, and 

all right, titie and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and remove 

all rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

after service of such notice, and to execute and deliver to 

Landlord such instrument or instruments as will properly evidence 

termination of its rights hereunder and its interest herein as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(1) The worth at the time of award of the 

unpaid rent which had been earned at the time of termination; 

(2) The worth at the time of award of the 

( 
\ 

amount by which the unpaid rent which would have been earned ,. 
after termination until the time of award exceeds the amount of 

i 

such rental loss that Tenant proves could have been reasonably 

avoided; 

(3) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the term after 

the time of award exceeds the amount of such rental loss for such 

period that Tenant proves could be reasonably avoided; and 

(4) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by Tenant's 

failure to perform his obligations under this Lease, or which in 

the ordinary course of things would be likely to result there-

from. 

The "worth at the time of award" of the amounts re-

ferred to in subparagraphs (1) and {2) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (3) is computed by dis- • counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 
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in effect for so long as Lanalord does not terminate the Tenant's 
-right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 
rentals as they become due under the Lease. Landlord shall not 
be deemed to have terminated this Lease by his acts of mainte-

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 
service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 

pursuant to such notice shall not, unless Landlord elects to the 
contrary in writing at the time of, or at any time subsequent to 
the service of such notice, be deemed to be a termination of this 
Lease. 

20. Holding Over. Should Tenant hold over or continue 
in possession of the Premises after the term hereof, with the 
consent of Landlord thereto, either expressed or implied, such 
holding over shall be considered a tenancy from month to month 
subject to all the conditions and restrictions of this Lease. 

21. Notices. Whenever in this Lease it shall be 
required that notice or demand be given or served by either party 
to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Property Manager 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 
registered mail shall be deemed to have been given not later than 
forty-eight (48) hours after having been deposited in the United 
States mail. 

22. Assignment and Subletting. Tenant shall not 
voluntarily or by operation of law assign, sublet or otherwise 
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encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord. Any assignment, sublease, 

or encumbrance (which terms are hereinafter collectively des-

ignated as a "transfer"} made without the prior written consent 

of Landlord shall be void and of no force and effect. No consent 

to any transfer shall constitute a further waiver of the pro-

visions of this paragraph. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Accep-

tance of rent by Landlord from any other person or entity shall 

not be deemed to be a waiver of this provision or of any pro-

vision of this Lease. 

Landlord shall be permitted to withhold its consent to 

any proposed transfer in its sole and absolute discretion. 

Tenant immediately and irrevocably assigns to Landlord 

as security for Tenant's obligations under this Lease, all rent 

from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 

on Landlord's application, may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have 

the right to collect such rent. 

All rent received from its transferee in excess of the 

rent payable by Tenant to Landlord under this Lease is hereby 

assigned to Landlord and shall be paid to Landlord by Tenant • promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 
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law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of 51~ of the value of the assets of 

Tenant, shall be deemed a voluntary transfer. The phrase Kcon-

trolling percentage" means the ownership of, and the right to 

vote, stock possessing at least 51~ of the total combined voting 

power of all classes of Tenant's capital stock issued, outstand-

ing, and entitled to vote for the election of directors. 

23. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 

telephone and all similar charges which may accrue with respect 

to the Premises during the term of this Lease. Should Tenant 

fail to so pay any utility charge as required herein, Landlord 

may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tcn~~t to Landlord as 

additional rental. 

24. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

25. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and 

for the purpose of making such repairs or restoration as may 

become necessary under the provisions hereof. 

26. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

15 



( 

27. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

28. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

29. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

30. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

31. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 
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party by reason of any default or alleged default of the other 

party hereunderJ the party prevailing i~ such action cr prcc==~-

ing shall be entitled to recover its reasonable expenses from the 

other party. 

32. Quiet Possession. Landlord warrants that Tenant 

on paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 

terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

33. Quitclaim Deed. Tenant shall execute and deliver 

to Landlord on the expiration or termination of this Lease, 

immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

34. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

35. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease in 

any manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

36. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto which is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: 

CALMAT CO. 
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By ______ _ 

TENANT: 

By ~ ·1 ;jui)J 

By ,4/.-z ,drZ2D 
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SUBLEASE 

This sublease made this f& day of October, 1984, 
by and between NICK PAVICH, hereinafter referred to as 
"SUBLESSOR", and CROWN DISPOSAL CO., INC., a California 
Corporation, hereinafter referred to as "SUBLESSEE". 

WITNESSETH: 

SUBLESSOR and SUBLESSEE in consideration of their 
mutual covenants, agreements and promises hereinafter contained 
do hereby covenant and agree with each other jointly and 
severally as follows: 

1. PROPERTY LEASED. That the SUBLESSOR in 
consideration of the covenants and agreements, hereinafter 
contained to be paid, kept and performed by the SUBLESSEE and 
upon the condition that each and all of the said covenants and 
agreements shall be duly kept and performed by the SUBLESSEE, 
does by these presents lease, demise and let unto SUBLESSEE a 
portion of those certain premises known as 11313 Pendleton 
Street, Sun Valley, City of Los Angeles, County of Los Angeles, 
State of California, described as follows: an area approximately 
102 feet by 233 feet at the westerly side of the driveway and 
253 feet at the westerly portion of the property more or less and 
the westerly 19 feet of the driveway to be used in common with 
SUBLESSOR and the.other subtenants and the southerly approximate 
61 feet by 90 feet to be used in common with sublessor or his 
tenants, for required customer parking and access to other 
portions of the premises occupied by sublessor or his tenants and 
for no other purposes, as is. Said property is more 
particularly described in Exhib"It "A" attached hereto and 
incorporated herein by reference--{that portion of the property 
to be occupied exclusively by SUBLESSEE is indicated by 
striping). 

2. TERM. SUBLESSEE is to have and to hold the 
said premises thereunto, for a term or period of One (1) year 
commencing on the 1st day of October 1984, and terminating on 
the 30th day of September 1985. This sublease shall be 
subject to the underlying master lease and subleases held by 
SUBLESSOR on the subject premises. SUBLESSOR covenants that 
the within sublease contains all of the special conditions of the 
"Master Lease". 

3. RENT. The total rent for the demised premises 
shall be SIXTEEN THOUSAND ONE HUNDRED TWENTY FIVE DOLLARS 
{$16,125.00), payable in advance in monthly payments as follows: 
ONE THOUSAND TWO HUNDRED FIFTY DOLLARS ($1250.00) each month 
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commencing October 1, 1984, and on the same date of each 

succeeding month until January 1, 1985, when the monthly rental 
payment shall be increased Ten (10%) per cent to $1,375.00 and 

the same date of each succeeding month of the term of this 

sublease. In the event there is a holding over or the option 

granted herein is exercised the rental for the demised premises 
shall be increased by the sum of Ten (10%) per cent on each 

succeeding January 1, the premises are occupied by Sublessee 
without further notice on part of SUBLESSOR. 

4. HOLDING OVER. In the event that SUBLESSEE, 
occupies the premises after the expiration of the term herein 
granted, then occupancy of the premises by SUBLESSEE shall be 

deemed to be on a month-to- month tenancy, subject to the terms, 
conditions and covenants of the within lease or options 
thereunder, terminable with either party giving at least thirty 

(30) days written notice to the other of its or their intention 
to terminate said tenancy. 

5. CASH PAYMENT. SUBLESSEE hereby hands to 

SUBLESSORS the sum of $2,625.00, $1250.00 being for payment of 

the first month of the term herein and $1375.00 being for 

security for the faithful performance of the terms, covenants and 
conditions of the within Sublease. If SUBLESSEE has faithfully 
performed all of the terms, conditions and covenants of this 

lease said sum shall be applied toward payment of the last 
months rental. Said security deposit shall bear no interest. 

6. OPTION. SUBLESSEE as a further consideration 
for the execution of the within sublease and upon the condition 
that SUBLESSEE shall have complied with and performed each, all, 

and every of the terms, convenants, conditions and agreements of 
this lease on the SUBLESSEE'S part to be performed, SUBLESSOR 

does hereby grant to SUBLESSEE an option to renew or extend this 

lease for an additional period of one (1) year, commencing upon 

the termination of the term herein granted and upon the same 
terms, covenants and conditions as are provided in this sublease. 

SUBLESSEE shall give SUBLESSOR 90 days written notice of the 
exercise of this option. 

7 .HIRING. SUBLESSEE does hereby hire and take of 

and from said SUBLESSORS the said premises for the term, at the 
rental provided hereinabove and subject to the covenants, 

agreements and promises contained. 

8.PAYMENT. SUBLESSEE covenants that it will pay 

the said rent reserved to the SUBLESSOR at the office of the 
SUBLESSOR, or such other place or places as may be designated 

from time to time by the SUBLESSOR, at the time and manner 

provided as aforesaid for the payment thereof without deduction 
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or delay: and that in the event of a failure of SUBLESSEE to so do, or in the event of a breach of any of the other covenant, or agreements herein contained on the part of SUBLESSEE to be kept and performed, it shall be lawful for the SUBLESSOR after giving to the SUBLESSEE three (3) days written notice of default, to reenter into and upon the said premises and every part thereof, and to remove all persons and property therefrom and to repossess and enjoy the said premises. Any re-entry or repossession of the said premises by SUBLESSOR or any notice served in the connection therewith shall not operate to release the SUBLESSEE from any obligation under this lease except with the written consent of the SUBLESSOR. If SUBLESSEE shall be in default in the performance of any conditions, covenants or agreement herein contained or shall abandon or vacate the said premises, besides other remedies or rights LESSORS may have, it shall be optional that SUBLESSOR after giving said three ( 3) days notice of default, without further notice to enter and possess the premises as an agent of SUBLESSEE and for its account. Without limitation of any right to damages he may have upon default, of SUBLESSEE, SUBLESSOR may apply the security deposit paid herein to reduce any damages accruing hereunder. 

9 • ASSIGNMENT. SUBLESSEE shall not transfer, assign, hypothecate, pledge or encumber this ieaseor any right or interest therein nor sublet the premises or any part thereof. 

10~ RIGHT TO OCCUPY. No corporation, firm or person other than SUBLESSEE shall have the right to occupy the premises or any part thereof by virtue of any bankruptcy or insolvency, assignment for the benefit of creditors, or reorganization proceedings or any receivership or other legal process, either under attachment, execution or otherwise or in any manner whatsoever growing out of any proceeding or suit in law or equity. 

11. TRANSFER IN VIOLATION. Any transfer or assignment in violation of paragraphs 9 or 10 shall be null and void. 

12. LIABILITY. SUBLESSEE agrees to protect SUBLESSOR and save it harmless, and will defend any actions and satisfy any judgments from any and all liability for any damage to any occupant of the leased premises, or to any other person, during the term of this lease, occasioned by their carelessness, negligence or improper conduct on the part of SUBLESSEE, or any other person, for any damage, loss or injury to the person, property or effects of SUBLESSEE, or any other person suffered on, in, or about the same, by reason of the construction of, or any present, future latent, or other defects in the form, 
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character or condition of the leased premises, or any part or ,/ 

portion thereof, or for lack of repair and SUBLESSEE agrees to ~ 

hold SUBLESSOR harmless from and will defend any actions and 

satisfy any judgments on account of any and all losses, costs, 

damages, claims for damages, or other liability on account of 

such injury or damages. SUBLESSEE agrees to have SUBLESSOR named 

as an additional insured on its comprehensive liability insurance 

policy which shall at all times be adequate and which shall until 

further notice from SUBLESSOR to SUBLESSEE shall have limits of 

at least: 
$500,000 - property damage in any one occurrence; 

$500,000 - For death or injury to any one person 

in any one occurrence; 
$1,000,000 - For death or injury to two or more 

persons in any one occurrence. 

SUBLESSEE shall obtain a committment from its 

insurer that said liability policy will not be cancellable except 

upon ten (10) days written notice to SUBLESSOR. SUBLESSEE shall 

furnish SUBLESSOR with a Certificate of Liability Insurance. 

13. SUBLESSOR'S NONLIABILITY FOR DAMAGE. 

SUBLESSOR shall not be liable for personal injury or property 

damage sustained by SUBLESSEE or others caused by conditions or 

activities on the premises leased herein. SUBLESSEE agrees to 

indemnify SUBLESSOR against any and all liability and loss 

arising therefrom. 

14. WAIVER. SUBLESSOR AND SUBLESSEE each hereby 

waives any and all rights of recovery against the other or 

against the officers, employees, agents, and representatives of 

such other parties for loss of or damage to such waiving party or 

its property or the property of others under its control arising 

from any cause insured against under the standard form of fire 

insurance policy with all permissible extension endorsements 

covering additional perils under such other policy of insurance 

carried by such waiving party in lieu thereof. 

15. USE OF PREMISES. SUBLESSEE shall not use the 

premises nor permit or suffer the same to be used for any 

unlawful purposes and shall maintain the same so as to conform 

with all applicable City, County and State statutes, ordinances, 

laws, rules and regulations at their own cost and expense and 

shall not do or permit any act which will void, suspend or 

increase insurance premiums or policies covering the premises. 

16. MAINTENANCE OF PREMISES. SUBLESSEE will not 

commit or suffer to be committed any waste upon said premises. 

SUBLESSEE will at its sole cost and expense keep and maintain the 

interior and exterior of said premises and every part thereof in 
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satisfactory order and repair, including but not limited to the roof, exterior walls, plumbing, electrical,windows, sewer and water lines and fences. It is understood and agreed that the leased premises have been used as a land fill and that the SUBLESSOR shall not be liable to SUBLESSEE on account of any subsidence of the Premises. SUBLESSEE agrees to keep the Leased Premises graded and in such condition that rain water will drain naturally and large ponding will not occur. 

17. WAIVER BY SUBLESSEE. SUBLESSEE hereby waives its rights as provided in Sections 1941 and 1942 of the Civil Code of the State of California. It is specifically agreed that the parties hereto are bound by the terms of this agreement rather than by said sections of the Civil Code of the State of California. 

18. UTILITIES. SUBLESSEE shall pay for all charges for water, gas, electricity and other utilities which SUBLESSEE will use. All such charges shall be paid before delinquency and SUBLESSOR and said premises shall be protected and held harmless by SUBLESSEE therefrom. 

19. CONDITION OF PREMISES. SUBLESSEE acknowledges that the said premises and every part thereof including the plumbing and electrical system are at the date hereof in good order, condition and repair. SUBLESSEE further acknowledges that the said premises are fit for the purposes leased. 

20. SIGNS; EXTERIOR LIGHTING AND FIXTURES. Prior consent of SUBLESSOR shall be obtained prior to erection of any sign in writing. SUBLESSEE shall obtain all necessary permits from the appropriate governmental agency. Any signs erected or placed in or on the premises by SUBLESSEE may be removed by it at any time during the term or upon the expiration or sooner termination of this lease and,on the written request of SUBLESSOR, must be so removed upon such expiration or termination. All damage caused by the erection, maintenance or removal of any and all such signs shall be fully repaired at the cost and expense of SUBLESSEE. 

21. ALTERATIONS. SUBLESSEE will not make or suffer any alterations (including grading and filling) to be made to the demised premises or any part thereof without the written consent of SUBLESSOR first had and received. Any additions to or alterations which shall be at the sole cost of SUBLESSEE of the said premises, except movable furniture and trade fixtures shall become at once a part of the realty and belong to SUBLESSOR. SUBLESSEE further covenants that upon the 
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starting of any repairs, alterations or additions to the subject ( 

premises which may result in liability for Mechanics Liens that 

it will upon the starting of said work give written notice to 

SUBLESSOR of said fact. 

22. ABANDONMENT. SUBLESSEE shall not, without 

first obtaining consent of SUBLESSOR, abandon the premises, or 

allow the premises to become vacant or deserted. 

23. RIGHT OF INSPECTION. That the SUBLESSEE will 

permit SUBLESSOR and their agents to enter into and upon said 

premises for the purpose of inspecting the same, or in the event 

of default for the purpose of repossessing said premises or for 

the purpose of asking repairs, alterations or additions to any 

portions of said building without any rebate of rent to SUBLESSEE 

for any loss of occupancy or quiet enjoyment of the premises 

thereby occasioned; and will permit SUBLESSORS at any time after 

one hundred eighty (180) days prior to the expiration of this 

lease to place upon said premises any ordinary "To Let", "For 

Rent" or "To Lease" signs and will permit SUBLESSOR and their 

agents to enter into and show said to prospective tenants without 

any rebate of rent to SUBLESSEE for any loss of occupancy or 

quiet enjoyment of the premises thereby occasioned. SUBLESSEE 

will permit SUBLESSOR or their agents upon any default or 

violation under this lease by SUBLESSEE, to remove any sign or 

signs on said premises and substitute therefor any sign or signs 

which SUBLESSOR may deem advisable. 

24. SURRENDER OF PREMISES. That on the last day 

of said term or sooner termination of this lease, SUBLESSEE will 

peaceably and quietly leave, surrender, yield up to SUBLESSOR 

all and singular the said premises, with the said appurtenances 

and fixtures, in good order, condition and repair, damage by acts 

of God and reasonable wear excepted. If SUBLESSEE does not clean 

the premises before surrendering the same, SUBLESSOR may do so 

and in that event SUBLESSEE agrees to pay SUBLESSOR for the cost 

of cleaning the same. 

25. PARTIAL DESTRUCTION OF PREMISES. That in the 

event of a partial destruction of said premises during the said 

term, from any cause, damage by war, riot and insurrection 

excepted, SUBLESSOR shall forthwith repair the same, provided 

such repairs can be made within Ninety (90} days under 

regulations of Federal, State , County or Municipal authorities, 

but such partial destruction shall in no way null or void this 

lease, except that SUBLESSEE shall be entitled to a 

proportionate deduction of rent while such repairs are being 

made, such proportionate deductions to be based upon the extent 

to which the making of such repairs shall interfere with the 

business carried on by SUBLESSEE in said premises, but in no 
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event to be more than the amount of the monthly rental. In the 
event that SUBLESSOR does not make such repairs in Ninety (90) days or such repairs cannot be made under such regulations, this lease may be terminated at the option of either party. In 
respect to any parts of destruction SUBLESSOR is obligated to repair or may elect to repair under the terms of this paragraph the provisions of Section 1932, Sub-division 2 and Section 1933, 
Sub-division 4 of the Civil Code of the State of California is waived by SUBLESSEE. A total destruction of the building in which said premises are situated shall terminate this lease. 

26. EFFECT OF \'lAIVER. The waiver by SUBLESSOR of any breach of any term, covenant or condition, herein contained 
shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant or condition herein contained. The subsequent acceptance of rent hereunder by 
SUBLESSOR shall not be deemed to be a waiver of any prior occuring breach by SUBLESSEE of any term. covenant or condition regardless of SUBLESSoa•s knowledge of such prior existing 
breach at the time of acceptance of such rent. 

27. QUIET ENJOYMENT. SUBLESSOR do hereby covenant and agree with SUBLESSEE that SUBLESSEE, keeping and performing of the covenants and agreements herein contained on the part of SUBLESSEE to be kept and performed, shall at all times during said term peacefully and quietly have, hold and enjoy the said premises without suit, trouble or hindrance from SUBLESSOR. 

28. TAKING BY EMINENT DOMAIN. If the entire leased premises or so much thereof as to render the balance inadequate for the operation of SUBLESSEE'S business shall be taken under the power of eminent domain, this lease shall terminate as of the date of possession is taken by the condemning authority and all 
pre-paid rental given by SUBLESSEE to SUBLESSOR shall thereupon forthwith be returned to SUBLESSEE. In the event there shall be a taking under the power of eminent domain of that portion of the 
leased premises between the present curb line of the street in front of said premises and the building which is a part of said premises, this lease shall nevertheless remain in full force and effect. 

Any damages awarded for such taking shall belong to SUBLESSORS whether such damages are awarded as compensation for diminution in the value of the leasehold or for the fee, provided, however, that SUBLESSOR shall not be entitled to share 
in any award made to SUBLESSEE for loss of or damage to SUBLESSEE'S business or for interruption thereof. In the event 
there shall be a taking by eminent domain of any portion of the 
building which is part of the leased premises, either SUBLESSOR 
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or SUBLESSEE shall have the option to terminate this lease or to 

continue the same at a rental proportionate to the amount of the 
premises remaining and in such event, SUBLESSORS will at their 
own expense repair such damages as said condemnation shall have 

occasioned. In the event that either SUBLESSOR or SUBLESSEE 
shall cease occupancy as of the date upon which possession is 
taken by the condemning authority and SUBLESSOR will refund to 

SUBLESSEE any rents or security deposits held by SUBLESSOR 
hereunder. All damages awarded for such taking under said power 
of eminent domain shall belong to SUBLESSOR, save such damages as 

are awarded as and for compensation for loss or damage to 
SUBLESSEE•s trade fixtures, personal property or for damages or 
interference with SUBLESSEE 1 S business. 

29. FILING OF MECHANIC• S LIEN. SUBLESSEE 
expressly agrees to keep and hold said premises and SUBLESSOR 

free, clear and harmless of and from any Mechanic•s Lien or other 
liens or charges that might or could arise by reason of any acts 
of SUBLESSEE, for which SUBLESSEE is liable. If the same is not 

discharged within (15) days from recordation, SUBLESSOR may upon 
the giving of a three (3) day notice terminate this lease as per 
the provisions of paragraph 7 supra. Said failure to discharge 

any Mechanic•s Lien shall not operate as a default if within 
fifteen { 15) days subsequent to the recordation of a Mechanic•s 
Lien, SUBLESSEE deposits said sum claimed in an escrow acceptable 

to SUBLESSOR, with instructions to pay said lien upon judgment 
of a Court having jurisdiction in the matter, to the Mechanic•s 

Lien holder. SUBLESSEE agrees to defend SUBLESSOR at its sole 

cost and expense and hold SUBLESSOR harmless from all said 
Mechanic's Liens and judgments to foreclose Mechanic's Liens. 

30. USE OF PREMISE BY SUBLESSEE. During the term 
of this lease or any extension thereof, SUBLESSEE shall use the 
demised premises for the operation of a Storage Yard for Trash 
Bin storage and related activities thereto and for no other 
purpose without the written consent of SUBLESSOR. Said bins 
shall be stored in such a manner as not to constitute a nuisance, 
health hazard, harborage or habitat for insects, rodents or other 
vermin. 

31. ATTORNEY'S FEES. In the event either party 
hereto shall employ an attorney or bring suit to enforce any of 
their rights, terms, conditions or covenants of the within lease, 

in addition to their claim, the prevailing party shall receive 
reasonable attorney's fees as determined by the Court and costs 

of suit. 

32. DAMAGE TO PREMISES. All damage or injury to 

the demised premises by SUBLESSEE or by any person who may be in 
or upon the premises with the consent of SUBLESSEE, shall be 
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repaired at the sole cost and expense of SUBLESSEE. 

33. NOTICES. All rents or notices hereinabove 
required shall be sent to SUBLESSOR at 5556 Vineland Avenue , 
North Hollywood, California 91601, or at such other place as may 
be designated by SUBLESSOR. All notices herein required shall be 
sent to SUBLESSEE at Post Office Box 1081, Sun Valley, Ca 91352. 

34. CONSTRUCTION AND EFFECT. The article 
headings herein used are only for the purpose of convenience and 
shall not be deemed to limit the subject of the articles hereof 
or to be considered in the construction thereof. This lease and 
each and all of the covenants, conditions and restrictions and 
terms hereof subject to the provisions as to assignment, 
subletting encumbrancing, shall apply to and bind the heirs, 
executors, administrators, assignees, successors and sub-tenants 
of the parties hereto. If SUBLESSEE consists of more than one 
person, the covenants and obligations of SUBLESSEE shall be the 
joint and several covenants and obligations of such persons. In 
this lease the masculine gender includes the plural whenever the 
contents so require. Should any part, clause, provision or 
condition of this sublease be held to be void, invalid or 
inoperative, then such validity shall not affect any other 
clause, provision or condition hereof; but the remainder of the 
sublease shall be effective as though such clause, provision or 
condition had not been contained herein. Time is of the essence herein. ----

IN WITNESS WHEREOF, the parties hereto have set 
their hands and seals in agreement the day and year first above written. 

SUBLESSOR: SUBLESSEE: 

CROWN DISPOSAL CO., INC. 

by J b----
Thomas Fry, as 
individually 

SUBLEASE of the within premises approved: 

California Portland Cement Company, LESSOR, 
a California Corporation . 

9 

2d. ~ Pres~dentand 



11313 p endleton St reet 

) 

· j~~ 



( ( 

n L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

this Z f day of l>i0)/, 1984, by and between CALMAT CO., a 

Delaware corporation (hereinafter called "Landlord"), and ELITE 

AUTO PARTS COMPANY, INC. (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, as shown outlined in red on the map attached 

hereto and incorporated herein as Exhibit "A" (hereinafter 

referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do any exploration or other work which will materially 

affect Tenant's use under this Lease. 

2. Term. The term of this Lease shall be year to year 

commencing on November 1, 1984, subject to early termination as 

hereinafter provided. COMMENCING AUGUST 1, 1985, THIS LEASE MAY 

BE TERMINATED BY EITHER LANDLORD OR TENANT UPON ONE HUNDRED 

TWENTY (120) DAYS' WRITTEN NOTICE TO THE OTHER PARTY. 

( 
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3. Rental. Tenant agrees to pay Landlord a rental of 

One Thousand Five Hundred Dollars ($1,500.00} per month, and at 

such rate as adjusted in accordance with the provisions of 14, 

payable in advance on the first day of each calendar month during 

the term hereof. Should any rental not be paid when due, it 

shall bear interest at the maximum rate an individual is 

permitted by law to charge. 

4. Rental Adjustment. The monthly rate provided for 

in 13 herein, shall be adjusted upward on November 1, 1985 and 

annually thereafter on November 1 (during the term hereof or any 

extension thereof} , in the same proportion as the proportional 

difference between the "Consumer Price Index for Urban Wage 

Earners and Clerical Workers, all items (Los Angeles-Long 

Beach-Anaheim Area}", published by the United States Department 

of Labor, Bureau of Labor Statistics (CPI} in effect on November 

1 of the then present year and the CPI in effect on November 1, · 

1984, provided however each such adjustment shall not exceed 6% 

per year. Should said Bureau discontinue the publication of the 

CPI, or publish the same less frequently, or alter the same in 

some other manner, then Landlord may adopt a substitute index or 

substitute procedure which reasonably reflects and monitors 

consumer prices. 

5. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Fifteen Hundred Dollars ($1,500.00) 

which sum shall be paid by Tenant to Landlord upon execution of 

this Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In 

the event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its costs, 

(·· 
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expenses and attorneys' fees in enforcing the terms hereof, 

and/or in payment of any damages suffered by Landlord; provided, 

however, that nothing herein contained shall be construed to mean 

that the recovery of damages by Landlord against Tenant shall be 

limited to the amount of the security deposit. In the event that 

any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with 

Landlord additional amounts so that the security deposit in the 

possession of Landlord shall be restored to the aforementioned 

required amount. 

6. Improvements to the Premises. Tenant leases the 

Premises, and the improvements thereon if any, in an "as is" 

condition. Tenant shall erect a chain link type fence acceptable 

to Landlord nlong the boundary of the Premises; approval for this 

fence is hereby granted. The reasonable cost of such fence shall 

be credited against rent due for the month of November, 1984, up 

to a limit of $1,500.00. Tenant shall have the right to 

construct, at its sole cost and expense, such additional 

improvements to the Premises as it deems necessary for its own 

use; provided, however, that improvements which cost more than 

Five Hundred Dollars ($500.00) shall not be made without 

Landlord's prior written approval. Such approval shall not be 

unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the 

construction, shall not commence until after Landlord has 

received notice from Tenant stating the date on which the 

construction is to commence, so as to enable Landlord to post and 

record an appropriate notice of nonresponsibility, and provided 

further that said improvements and construction thereof comply 

fully with all laws, ordinances and governmental regulations 

applicable thereto. Title to all improvements made at Tenant's 

expense shall remain in Tenant until the expiration or 

termination of this Lease. Tenant shall not remove any improve-

ments made by it except that Tenant may remove fencing erected 

along the boundary of the Premises, and upon expiration or 

termination of this Lease, title to all improvements shall 
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forthwith vest in Landlord; provided, however, that Landlord in 

its discretion may, by written notice to Tenant, require Tenant 

to remove any improvements made by Tenant on or before the date 

of expiration or termination, even though under the terms of this 

paragraph such improvements would otherwise become the property 

of Landlord. 

7. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all taxes levied or assessed on 

account of any property installed by or for Tenant in the 

Premises, regardless of how, or to whom such taxes are assessed 

and whether such property so installed is assessed as personal 

property or as a part of the real property. 

B. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except as an automobile salvage 

yard. Tenant agrees, at its own cost and expense, to comply with 

all laws, rules, regulations, ordinances and statutes of any and 

all municipal, county, State and federal authorities which are 

now in effect or which may hereafter become effective pertaining 

to the use of the Premises and its occupancy by Tenant. Tenant 

shall not commit, or suffer to be committed, any waste upon the 

Premises, or any public or private nuisance. Tenant shall not 

occupy or use the Premises during the term of this Lease in such 

a manner as to interfere with the use or occupancy of any 

property adjacent to the Premises, or to interfere with the use 

of the Premises or any part thereof after termination of this 

Lease. Landlord makes no warranty or representation as to the 

suitability of the Premises for the use herein stated or any use. 

9. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve

ments, alterations, changes, additions, repairs or replacements 
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-- whatsoever in or to the Premises. Tenant waives provisions of 

- law, including Civil Code §§1941 and 1942 and all other 

provisions of law, with respect to Landlord's obligations for 

tenantability of the Premises and Tenant's right to make repairs 

and deduct the cost of such repairs from rent. Should Tenant at 

any time during the term hereof fail to keep the Premises or the 

appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to 

perform maintenance or make repairs and the cost of same shall be 

added to and become a part of the installment of rent next coming 

due hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

Upon the expiration of this Lease or upon any termina-

tion herein provided, Tenant shall at its sole cost and expense 

remove from the Premises all Tenant's personal property, and 

clean up and remove from the Premises all rubbish and debris and 

turn over the Premises to Landlord in good order and in a safe, 

sanitary condition. Should Tenant fail to do so, Landlord may at 

its option make those removals required above or do such work as 

shall be required to return the Premises to an orderly and safe, 

sanitary condition and the cost thereof to Landlord shall be 

immediately repaid by Tenant to Landlord. 

Without limiting the foregoing, in the event Tenant 

fails to remove its personal property upon expiration or 

termination as required herein, Landlord may, in its sole and 

absolute discretion, without notice to Tenant, remove Tenant's 

personal property from the Premises and store same upon any site 

chosen by Landlord, and Tenant shall immediately upon demand pay 

to Landlord all costs of such removal and storage. The preceding 

shall in no way limit the damages recoverable by Landlord from 

Tenant in the event of a breach by Tenant of any provision of 

this Lease. 

10. Liquidated Damages. TENANT ACKNOWLEDGES THAT 

~· 
TENANT'S FAILURE TO VACATE THE PREMISES UPON EXPIRATION OR 

TERMINATION OF THIS LEASE, OR TENANT'S FAILURE TO COMPLY WITH THE 

PROVISIONS OF THIS LEASE REGARDING REMOVAL OF IMPROVEMENTS, 
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PERSONAL PROPERTY, RUBBISH, AND DEBRIS UPON EXPIP~TION OR 

TERMINATJO~ OF THIS LEASE, OR BOTH (HEREINAFTER COLLECTIVELY 

REFERED TO AS "DEFAULT UPON TERMINATION OR EXPIRATION"), WILL 

CAUSE LANDLORD TO INCUR DAMAGES NOT CONTEMPLATED BY THIS LEASE, 

THE EXACT AMOUNT OF SUCH DAMAGES BEING EXTREMELY DIFFICULT AND 

IMPRACTICAL TO FIX. THEREFORE, IN THE EVENT OF A DEFAULT UPON 

TERMATION OR EXPIRATION, AS DEFINED ABOVE, TENANT AGREES THAT 

TENANT SHALL PAY TO LANDLORD AS LIQUIDATED DAMAGES, AND NOT AS A 

PENALTY, THE SUM OF FIVE HUNDRED DOLLARS ($500.00) PER DAY FOR 

EACH DAY A DEFAULT UPON EXPIRATION OR TERMINATION EXISTS. THE 

PARTIES AGREE THAT THIS LIQUIDATED SUM REPRESENTS A FAIR AND 

REASONABLE ESTIMATE OF THE DAMAGE THAT LANDLORD WILL INCUR BY 

REASON OF SAID DEFAULT BY TENANT, CONSIDERING ALL OF THE 

CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, INCLUDING 

THE RELATIONSHIP OF THE SUM TO THE RANGE OF HARM TO LANDLORD THAT 

REASONABLY COULD BE ANTICIPATED AND THE ANTICIPATION THAT PROOF 

OF ACTUAL DAMAGE WOULD BE COSTLY OR INCONVENIENT. IN PLACING 

THEIR INITIALS IN THE PLACES PROVIDED, EACH PARTY SPECIFICALLY 

CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE. 

Landlord 

Initial here:~ 
11. Damage or 

Tenant 

Initial here:~ 

Destruction. I/~he Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 
• 
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discretion, Landlord may continue this Lease in effect, provided 

however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 

commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

13. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., and the California Occupational 

Health and Safety Act of 1973, Labor Code §6300 et seq., the 

Federal Mine Safety and Health Act of 1977, 30 U.S.C. §801 et 

seq., (referred to hereinafter as "the Acts"), to the extent that 

the Acts apply to the Premises and any activities thereon. 

Without limiting the foregoing, Tenant agrees to maintain all 

working areas, all machinery, structures, electrical facilities 

and the like upon the Premises in a condition that fully complies 

with the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or 
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contractors of Landlord who may from time to time be present upon 

the Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

14. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern-

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

( ) Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

15. Consents and Waivers. The giving of any consent, • or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 
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n consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

16. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

• lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 
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against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

17. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

18. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

• 
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(which acceptance shall not be unreasonably withheld}, shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 

termination, and shall contain cross-liability endorsements in 

substantial!y the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

19. Default. If one or more of the following events 

shall occur: 

(a} Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept-

able to Landlord; 
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(e) An involuntary petition in bankruptcy shall 

be filed asainst Tenant, or receiver or trustee for all or any 

part of property of Tenant under this Lease shall be appointed by 

any court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty 

(60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, pro

visions or condition to be performed or kept by Tenant under the 

terms and provisions of this Lease and such default shall contin

ue for thirty (30) days after written notice thereof given by 

Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

laYI, re-enter and take complete possession of the Premises, and 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, clean up and 

remove from the Premises all rubbish and debris, and restore and 

leave the Premises in an orderly, safe and sanitary condition, 

all within thirty (30) days after service of such notice, and to 

execute and deliver to Landlord such instrument or instruments as 

will properly evidence termination of its rights hereunder and 

its interest herein as shall be required by Landlord. Upon such 

termination, Landlord may recover from Tenant: 

(1) The worth at the time of award of the unpaid 

rent which had been earned at the time of termination; 

(2) The worth at the time of award of the amount 

by which the unpaid rent which would have been earned after 

termination until the time of award exceeds the amount of such 

rental loss that Tenant proves could have been reasonably 

avoided; 

(3) The worth at the time of award of the amount 

by which the unpaid rent for the balance of the term after the 
• 
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0 time of award exceeds the amount of such rental loss for such 

period that Tenant proves could be reasonably avoided; and 

(4) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by Tenant's 

failure to perform his obligations under this Lease, or which in 

the ordinary course of things would be likely to result there-

from. 

The "worth at the time of award" of the amounts re-

ferred to in subparagraphs (1) and (2) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (3) is computed by dis-

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 

be deemed to have terminated this Lease by his acts of mainte-

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 

service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 

pursuant to such notice shall not, unless Landlord elects to the 

contrary in writing at the time of, or at any time subsequent to 

the service of such notice, be deemed to be a termination of this 

Lease. 

20. Holding Over. Should Tenant hold over or continue 

• in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 
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holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

21. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Property Manager 

Elite Auto Parts Company, Inc. 
9944 Glenoaks Blvd. 
Sun Valley, CA 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

22. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord. Any assignment, sublease, 

or encumbrance (which terms are hereinafter collectively des-

ignated as a "transfer") made without the prior written consent 

of Landlord shall be void and of no force and effect. No consent 

to any transfer shall constitute a further waiver of the pro-

visions of this paragraph. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. 

• 
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Acceptance of rent by Landlord from any other person or entity 

shall not be deemed to be a waiver of this provision or of any 

provision of this Lease. 

Landlord shall be permitted to withhold its consent to 

any proposed transfer in its sole and absolute discretion. 

Tenant immediately and irrevocably assigns to Landlord 

as security for Tenant's obligations under this Lease, all rent 

from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 

on Landlord's application, may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have 

the right to collect such rent. 

All rent received from its transferee in excess of the 

rent payable by Tenant to Landlord under this Lease is hereby 

assigned to Landlord and shall be paid to Landlord by Tenant 

promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of 51% of the value of the assets of 

Tenant, shall be deemed a voluntary transfer. The phrase "con-

trolling percentage" means the ownership of, and the right to 

vote, stock possessing at least 51% of the total combined v~ting 

power of all classes of Tenant's capital stock issued, outstand-

illg, and entitled to vote for the election of directors. 

23. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 

telephone and all similar charges which may accrue with respect 

to the Premises during the term of this Lease. Should Tenant 

fail to so pay any utility charge as required herein, Landlord 
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may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

24. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

25. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and 

for the purpose of making such repairs or restoration as may 

become necessary under the provisions hereof. 

26. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part o: Landlord accruing from 

and after the date of such transfer. 

27. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

28. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

Tenant's expense. Any sign shall be purchased, installed, 

~ 
\ 

• 



~ { 
\ 

• ( 

( ( 

maintained, and at the end of this Lease, removed by Tenant at Tenant's sole expense. 

29. Interpretation. Time is of the essence of this Lease. Paragraph headings do not limit or add to the provisions of this Lease; on the contrary, they are to be disregarded upon any interpretation thereof. The language in all parts of this Lease shall be in all cases construed according to its fair meaning, and not strictly for or against Landlord or Tenant. If any term, covenant, condition or provision of this Lease is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby; provided, however, this Lease can be reasonably and equitably continued with the remaining provisions only. 

30. Successors and Assigns. This Lease shall bind and inure to the benefit of the successors and assigns of the parties hereto, subject to the provisions herein as to assignment and subletting. 

31. Cost of Litigation. If either party is compelled to incur any expenses, including reasonable attorneys' fees, in connection with any action or proceeding instituted by either party by reason of any default or alleged default of the other party hereunder, the party prevailing in such action or proceed-ing shall be entitled to recover its reasonable expenses from the other party. 

32. Quiet Possession. Landlord warrants that Tenant on paying the rental installments and other payments provided for hereby, and on keeping, observing, and performing all the other terms, conditions, and provisions herein contained on the part of Tenant to be kept, observed and performed, shall, during the full Lease term, peaceably and quietly have, hold and enjoy the Premises, subject to the terms, conditions and provisions hereof. 
33. Quitclaim Deed. Tenant shall execute and deliver to Landlord on the expiration or termination of this Lease, 
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immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

34. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

35. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto which is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALMAT CO. 

By 

By 

TENANT: ELITE AUTO PARTS COMPANY, INC. 

By 

: j 



6 City of Los Angel~ 
Department of Building a.,afety 

Conservation Bureau 

Al:l Commercial Inspection 
.tomobile- Dismantling Yard 

Scrap Metat Proce~o•ing Yard 
Junk Yard 

'ursuan1 to Section 12 26-F of the Los Angeles Muruc•pal Code, an mspectton has been conducted of the Automobile Q,smanllwg Yard, Scrap \.4etal Processing Yard, or Junk Yard located at the above l1sted job address The condttJOns represented by the .terns checked below afe 11olations of the Los Angeles Mun1C1pat Code You a1e therefore de ro secure all requ1red permtts and complete the necessary wo1k to )ring these condittons into compliance w1th the Code wtthm ays from the matling date appeartng on th1s not•ce. 

or Inspection 

Annual Inspection Repeat Violation 

1. The use is not being conducted wholly within an area completely enclosed with a solid wall or fence at least eight feet in height with necessary solid gates of like height. Provide and maintain the required enclosure. 

__ M2 Zone- Section 12.19-A, 4 (b) (2). 12.23-C, 6 (a), 12.21-A, 9 L.A.M.C. 
__ M3 Zone- Section 12.20-A, 6 (b) (1), 12.23-C, 6 (b), 12.21-A, 9 L.A.M.C. 

__ 2. Material is being stored or stacked to a height greater than the height of the enclosure. Reduce the height of the storage or stacking of materials to the following: 

--3. 

~~
,,~ 

( : 5. 

__ M2 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the height of the enclosure. Section 12.19-A, 4 (b) (3) 
__ M3 Zone- Reduce and maintain the height of the storage or stacking to a height no greater than the height of the enclosing walls or fences in the area within 50 feet of an eight-toot high enclosure or within 37 feet of a ten foot high enclosure. Section 12.20-A, 6 (b) (2) L.A.M.C. 
The enclosing walls or fences are not being maintained or have been damaged and are in need of repair. Repair any deteriorated or damaged walls or fences to a straight, uniform and structurally sound condition. All repairs shall blend in with said walls or fence and be compatible therewith in color and material. Section 12.21-A, 9 L.A.M.C. 

The enclosing walls or fences have deteriorated and weathered. Paint, stain or seal the enclosing walls or fences to prevent further weathering and deterioration. Section 12.21-A, 9 L.A.M.C. 
Material or automobiles to be dismantled or parts thereof are being stored outside the enclosure. Remove all material, automobiles and parts from the area outside of the enclosure. Sections 12.19-A-4 (b) (2), 12.20-A, 6 (b) (1) L.A. M.G. 

-- 6. The required off-street paved parking area has not been provided and maintained. Provide ___ paved parking spaces 8' 4" in width and 18 feet in length with necessary driveways. 
__ M2 Zone- Sections 12.19-A, 4 (b) (4), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C. 
__ M3 Zone- Sections 12.20-A, 6 (b) (3), 12.21-A, 5 (f), 12.21-A, 6 (c) L.A.M.C. 

__ 7. The required landscaping has not been provided and maintained. Provide and maintain the required landscaping a minimum of two feet measured at a right angle from the adjacent street to the required enclosure and extending the full length of the property where contiguous to the street except for areas necessary for ingress and egress. 
M2 Zone Section 12.19-A, 4 (b) (5) L.A.M.C. 

__ M3 Zone - Section 12.20-A, 6 (b) (4) L.A.M.C. 

__ 8. Other: 

The compliance date to make corre-ctiona •• ap&citled in this notice. mey be extende-d for a period "not .. to exceed 4S days if the owner 01 operator of th& yard presents satisfactory wriHen &vidence to the Superintendent of BuUdlng thet unusual difficulties prev&nt substantial com~U•nc• without auch exten•ion. 
No extensiOn ot time with this notice may be granted where the notice is issued as a result of a repeat violat•on w1th'n one year of a prior notice that caused a Cert1f1cate of Occupancy Revocation Proceedings to begin. 

"WARNING"- FAILURE TO COMPLY- CONSEQUENCES Failure to comply withm the time shown on th1s Notice or any authorized writlen extension will lead to an automatic commencement of a Certificate of Occupancy revocation proceedings as provtded tor in Section 12.26-F, 6. Proceedings will involve a revocatton hearing, and may be terminated if the violations are corrected and a ftne paid as required by the Los Angeles Municipal Code. Said fine ts $250-00 for each of the following violations: 1. Fencing in disrepair; 2. Vehicles or other material are stacked or piled to a height exceeding the standards specified in the Municipal Code; 3. Storage ot vehicles or other materials outside the required fence surtounding the yard; 4. Failure to maintain the required minimum number of parking spaces; and 5. DismantHng, repatring, wrecking, modifying. processing, strtpptng, or otherwtse working on any vehicles or other materials outside of the required fence. 
A fine of $100 per violation shalf be levied as to all other violatwns of the provis1ons of the Mun,cipal Code. Note: The violations cited on this nohce are nol appealable to the Soard of Building and Safety Commiss1oners. Section 12.26--F, 12 LAM.C. 
For consultation regarding thrs order or to assist you in securing a p~rmit, the inspector whose name appears on this sheet may be personally contacted or reached one between !he hours ol 7:30 and 9:00 a.m., Monday through Ftiday, in Room 425 of the Los Angeles City North 

R. REEDY 
YElLOW-Field CODY 8LUE·F11e Copy 

&. S CONS-30 (R-7 /82) 

-------------------···-·~-·--· 
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PURCHASE AND SALE AGREEMENT 

AND JOINT ESCROW INSTRUCTIONS 

THIS AGREEMENT ("Agreement"), is made this )~1H day of 

5FPI£rfl6c£., 198]' by and between CALMAT LAND CO., a California 

corporation ("Seller"), and PICK YOUR PART AUTO WRECKING, a 

California corporation ("Buyer"). 

Recitals 

A. Seller is the owner of certain real property in the 

City of Los Angeles, County of Los Angeles, State of California, 

consisting of approximately 44.53 acres of land known as APN No. 

2538-010-006 as more particularly described by Exhibit "A" 

attached hereto and incorporated herein (hereinafter referred to 

as the "Property"). 

B. Seller desires to sell and Buyer desires to 

purchase the Property for the consideration and on the other 

terms and conditions hereinafter set forth. 

Agreement 

1. Purchase and Sale. Seller agrees to sell, convey 

and deliver to Buyer and Buyer agrees to purchase and accept from 

Seller, the Property, on the terms and conditions contained 

herein. 

2. Purchase Price. The purchase price for the 

Property is Nine Million Six Hundred Sixty-Four Thousand One 

Hundred Forty-Four Dollars ($9,664,144.00), which shall be paid 

as follows: 

(a) Deposit by Buyer into escrow upon opening of 

escrow of $25,000.00 by check payable to escrow holder, as a 

deposit to be applied to the purchase price at the close of 

• escrow . 

(b) Buyer's promissory note in favor of Selle~ 

for the principal sum of Seven Million Six Hundred Eighty-Four 

1 
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Thousand One Hundred Forty-Four Dollars ($7,684,144.00) in the 

form attached hereto as Exhibit wB;" said note to be secured by a 

first Deed of Trust on the Property in the form attached hereto 

as Exhibit "C;" performance on said note, Deed of Trust and this 

Agreement to be personally guaranteed by Glenn C. McElroy in the 

forms attached hereto as Exhibit "E" (Exhibit "D" is 

intentionally omitted). 

(c) At least one (1) business day before close of 

escrow Buyer shall have on deposit in escrow, in funds available 

for collection, the balance of the purchase price. 

3. Escrow. Within five (5) working days after 

Buyer's delivery to Seller of three (3) copies of this Agreement 

executed by Buyer, Buyer and Seller shall open an escrow at 

Chicago Title Insurance Company, in order to consummate the 

purchase and sale of the Property. A fully executed copy (or 

counterpart executed copies) of this Agreement and any amendments 

thereto shall be deposited with the escrow holder and shall be 

considered as the instructions of the parties as to the terms and 

conditions of the escrow. Escrow holder's wGeneral Provisions" 

of escrow are hereby incorporated by reference. In the event of 

a conflict between this Agreement and the General Provisions, the 

terms of this Agreement shall prevail. 

or before September 16, 1988. 

4. Costs and Prorations. 

The escrow shall close on 

The cost of a CLTA title 

insurance policy as hereafter described shall be paid by Seller. 

The escrow fee of escrow holder shall be borne one-half by Seller 

and one-half by Buyer. Seller shall pay all documentary transfer 

taxes payable in connection with the recordation of the Grant 

Deed. Buyer and Seller shall pay, respectively, the escrow 

holder's customary charges to Buyer and Seller for document 

drafting, recording and miscellaneous charges. 

5. Election to Exchange. Buyer agrees to accommodate 

Seller in effecting a tax deferred exchange under Internal 

Revenue Code §1031. Seller shall have the right, expressly 

reserved here, to elect a tax deferred exchange at any time 

before the closing date set forth herein (including, without 
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limiting the foregoing, Seller's right to substitute another 

~ party as Seller hereunder and/or to exchange the Property for 

unspecified property); provided however Seller and Buyer hereby 

acknowledge and agree that consummation of the sale herein shall 

not be predicated or conditioned on an exchange or exchanges, 

and, without in any way limiting the foregoing, the closing of 

escrow as provided herein shall not be contingent, delayed or 

otherwise subject to the closing of any other escrow. 

If Seller elects to effect a tax deferred exchange, 

Buyer shall promptly execute all amendments to this Agreement, 

escrow instructions pertaining to the exchange transaction and 

all other documents as may be necessary to carry out such an 

exchange; provided however that Buyer shall have the right to 

approve any and all such documents (which approval shall not be 

unreasonably withheld). 

Buyer shall not be obligated to incur any greater cost 

or expense due to Seller's exchange than would have been the case 

in a purchase as otherwise specified in this Agreement. 

6. Tests and Studies. Buyer, Buyer's 

representatives, or authorized agents may enter on the Property 

to make soil tests or other studies of Property, provided however 

that, (a) Buyer shall pay for all such tests and studies, and (b) 

Buyer shall keep the Property free and clear of any liens, and 

(c) Buyer shall repair all damage to the Property, and (d) Buyer 

shall indemnify and hold Seller harmless from and against any and 

all liabilities, claims, demands, damages or costs of any kind 

whatsoever (including attorneys fees) arising from or in 

connection with such entry or the tests and studies. Seller will 

provide Buyer with information in its possession regarding 

Seller's prior use of the Property. 

7. Title Condition and Deed. 

(a) Seller shall promptly upon execution of this 

Agreement order and have delivered to Buyer a preliminary title 

• report ("Reportn) from Chicago Title Insurance Company covering 

the Property. Buyer shall have ten (10) days after its receipt 

of the Report to deliver to Seller in writing any objections to 

3 



the condition of title as set forth therein, provided however 

Buyer shall not obiect to: r 
(i) A lien to secure payment of real estate 

taxes, not delinquent; and 

(ii} Matters affecting the condition of title 

suffered or created by, or with the written consent of, 

Buyer. 

Failure of Buyer to object, by notice to Seller in writing, to 

any exception shown in the Report within said ten (10) day period 

shall be conclusively deemed Buyer's approval of the Report. 

(b) If Buyer objects to any exception, Seller 

may, at its election, have until the date set forth herein for 

the close of escrow to remove or otherwise correct any such 

exception, in which event Buyer shall be deemed to approve the 

Report subject to such removal or remedy. 

(c) If Seller elects not to remove or correct or 

fails to remove or correct all exceptions to which Buyer has 

objected by the date specified herein for close of escrow, Buyer 

shall elect to either: 1} terminate this Agreement without any 

liability to either party, or 2) accept the Property without 

reduction of the purchase price and without any liability to 

Seller. If Buyer elects to terminate this Agreement due to the 

failure of Seller to remove or correct a disapproved exception, 

escrow holder shall return to Buyer any sums which have been 

deposited by Buyer, less title and escrow charges. 

(d) At close of escrow Seller shall convey the 

Property to Buyer by Grant Deed, subject to all matters and 

restrictions of record. Title shall be evidenced by the 

willingness of Chicago Title Insurance Company or other reputable 

title insurance company to issue its CLTA owner's form policy of 

title insurance in the amount of the purchase price showing title 

vested in Buyer subject to the exceptions as shown on the Report 

approved by Buyer. If no reputable title insurance company is 

willing to issue such policy, all obligations of the parties 

hereunder shall terminate without liability to either party and • 
4 



the escrow holder shall return to Buyer any sums which have been 

~ deposited by Buyer. 

At the close of escrow Seller shall provide Buyer with 

a standard CLTA policy of title insurance issued by a reputable 

title insurance company in an amount equal to the purchase price 

insuring Buyer that the title so conveyed to Buyer is in such 

condition. 

8. Leases Effecting the Property. Seller shall, at 

least ten (10) days prior to close of escrow, deliver to Buyer 

for Buyer's approval true copies of all leases and amendments 

effecting the Property. Seller shall deposit into escrow before 

close of escrow estoppel certificates and an assignment of each 

lease effecting the Property, in a form approved by Buyer. 

Escrow holder shall deliver to Buyer upon closing of escrow all 

such certificates and assignments. 

9. Easements. Upon close of escrow an easement in 

the form attached hereto as Exhibit ~F" shall be recorded as a 

burden to the Property. 

10. Condition of Property. Buyer acknowledges that 

Buyer has occupied much of the Property for a considerable length 

of time prior to close of escrow, and that Buyer possesses 

knowledge superior to that of Seller with respect to the 

condition of all of the Property. Buyer acknowledges that it is 

aware of the uses which have been made of the Property, which 

include but are not limited to landfill and auto wrecking. In 

addition to Buyer's specific knowledge of the Property, Buyer 

acknowledges that Buyer is familiar with this type of real 

property and these uses. Buyer further acknowledges that Buyer 

is purchasing the Property ~as is~ solely in reliance on Buyer's 

own investigation, and that no representations or warranties of 

any kind whatsoever, express or implied, including but not 

limited to matters of an environmental nature, contamination, 

site, physical and soil conditions, have been made by Seller, or 

• Seller's agents or brokers. Buyer further acknowledges that as 

of the close of escrow Buyer will be aware of all zoning 

regulations, other governmental requirements, matters of an 
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environmental nature, contamination, site, physical and soil 

conditions, and all other matters affecting the use and condition 

of the Property, and Buyer agrees to purchase the Property in the 

condition that it is in at close of escrow. Buyer agrees that as 

a continuing obligation surviving the close of escrow and the 

conveyance of the Grant Deed it shall from and after the close of 

escrow indemnify and hold Seller's Releasees (as hereinafter 

defined) harmless from and against all claims, damages and 

liability, foreseen and unforeseen, including reasonable 

attorneys' fees, arising from or related to any condition of, on, 

under or pertaining to the Property, irrespective of whether it 

is contended or established that such condition existed or was 

created before, on, or after close of escrow. Seller's Releasees 

shall be Seller and the successor and assigns of Seller, the 

officers, directors, agents, employees, stockholders and 

attorneys of Seller and its successors and assigns, and the 

parents, subsidiaries and affiliated companies of Seller and its 

( successors and assigns, and the officers, directors, agents, 

employees, stockholders, and attorneys of each such parent, 

subsidiary and affiliated company, and each of them. Without 

limiting the foregoing, from and after execution of this 

Agreement, the foregoing provisions of this Agreement shall 

continue to be effective with respect to each Seller's Releasee 

irrespective of whether such Seller's Releasee has purported to 

assign or otherwise dispose of its interest or any portion of its 

interest, under this Agreement, or in the Property. 

11. Seller's Representations. The foregoing 

notwithstanding, Seller represents that: 

(a) This Agreement when executed by Seller shall 

be duly executed by duly authorized officers of agents of Seller 

and shall constitute a valid, binding and enforceable obligation; 

(b) Except as disclosed by Seller to Buyer prior 

to close of escrow, Seller has not received and is not aware of 

any notification from the Department of Building and Safety, • Health Department, or other such city, county, State or federal 

authority having jurisdiction requiring any work to be done on or 
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affecting the Property or indicating an attempt to condemn the 

~ Property or any portion thereof~ in the event any such notice or 

notices are received by Seller prior to the close of escrow and 

Seller is unable to or does not elect to perform the work 

required in said notices at Seller's sole cost and expense on or 

before the close of escrow, said notices shall be submitted to 

Buyer for its examination and written approval~ in the event 

Buyer does not notify Seller and escrow holder of its approval of 

any such notice within ten (10) days after receipt thereof, or 

before the date scheduled for close of escrow, whichever occurs 

first, this escrow shall terminate and escrow holder shall return 

to Buyer any sums which have been deposited by Buyer, less title 

and escrow charges. 

12. Buyer's Representations. Buyer represents that 

this Agreement has been duly executed by duly authorized officers 

of Buyer and constitutes a valid, binding and enforceable 

obligation. 

13. Possession, Risk of Loss. In the event the 

improvements on the Property are destroyed or materially damaged 

between the date hereof and the close of escrow, Buyer shall 

accept the Property in its damaged condition, and all proceeds of 

insurance payable to Seller by reason of such damage shall, after 

close of escrow, be paid to Buyer. Possession of the Property 

shall be given to Buyer at the close of escrow. All risk of loss 

or damage with respect to the Property shall pass from Seller to 

Buyer at the close of escrow. 

14. Brokerage Commissions. Buyer and Seller hereby 

acknowledge and represent that there are no broker's commissions 

or finder's fees due in connection with this transaction. Buyer 

and Seller shall each hold harmless and indemnify the other from 

any claims of brokers, agents or finders, licensed or otherwise, 

claiming through, under or by reason of the conduct of the 

indemnifying party with respect to the transaction contemplated 

hereunder. 

15. Liquidated Damages. IF BUYER FAILS TO COMPLETE 

THE TRANSACTION IN ACCORDANCE WITH THE TERMS OF THIS AGREEMENT 
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THE PARTIES AGREE THAT SELLER SHALL RETAIN FROM BUYER'S DEPOSIT 

AS LIQUIDATED DAMAGES THE SUM OF $25,000.00, WHICH SUM THE 

PARTIES AGREE IS A REASONABLE SUM CONSIDERING ALL OF THE 

CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, INCLUDING 

THE RELATIONSHIP OF THE SUM TO THE RANGE OF HARM TO SELLER THAT 

REASONABLY COULD BE ANTICIPATED AND THE ANTICIPATION THAT PROOF 

OF ACTUAL DAMAGES WOULD BE COSTLY OR INCONVENIENT. IN PLACING 

THEIR INITIALS AT THE PLACES PROVIDED, EACH PARTY SPECIFICALLY 

CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE. 

Seller Buyer Q J 

Initial here: ~ Initial here:~ 
16. Prorations. All current and non-delinquent 

installments of real property taxes, personal property taxes and 

assessments on the Property, rentals, premiums on insurance 

assumed by Buyer, and operating expenses, if any, shall be 

prorated through escrow as of the closing on the basis of a 

thirty (30) day month. 

17. Attorneys' Fees. Should any party hereto 

institute any action or proceeding to enforce any provision 

hereof by reason of the alleged breach of this Agreement, the 

prevailing party shall be entitled to receive from the losing 

party such amount as the court may adjudge to be reasonable 

attorneys' fees for services rendered to the prevailing party. 

18. Conflicts. In the event of a conflict between the 

provisions of this Agreement and the provisions of any other 

documents executed or proported to be executed between the 

parties prior to the date hereof, the provisions contained in 

this Agreement shall in all instances govern and prevail. 

19. Disbursements and Other Actions by Escrow Holder. 

Upon the close of escrow, the Escrow Holder shall perform the 

following in the manner hereinbelow indicated: 

(a) Disburse to Seller all funds deposited with 

escrow holder by Buyer in payment of the purchase price for the 

Property after deducting therefrom all items chargeable to the 

account of Seller pursuant to this Agreement. 
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(b) Cause the Grant Deed, Deed of Trust, 

Easements and any other documents which the parties hereto may 

mutually direct to be recorded in the Official Records of Los 

Angeles County. 

20. Notices. All notices, demands, requests and 

notices under this Agreement by either party shall be hand 

delivered or sent by United States mail, registered or certified 

postage prepaid and addressed to the parties as follows: 

manner 

"Buyer" 

CalMat Land Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Gene Block 

Pick Your Part Auto Wrecking 
1301 E. Orangewood, 1130 
Anaheim, CA 92805 
Attn: Cindi Galfin 

Notices, demands and requests served in the above 

shall be considered sufficiently given or served for all 

purposes under this Agreement at the time the notice, demand or 

request is hand delivered or postmarked to the addresses shown 

above. 

21. Assignment. Buyer shall not assign or attempt to 

assign this Agreement or any rights hereunder to any other person 

or entity. Any such assignment or proported assignment shall be 

null and void and of no force and effect whatsoever. 

22. Time of the Essence. Time is of the essence for 

each and every term, condition, covenant, obligation and 

provision of this Agreement. 

23. Severability. In the event any portion of this 

Agreement shall be declared by any court of competent 

jurisdiction to be invalid, illegal or unenforceable, such 

portion shall be severed from this Agreement and the remaining 

parts hereof shall remain in full force and effect as fully as 

though such invalid, illegal or unenforceable portion had never 

been part of this Agreement, provided the remaining Agreement can 

be reasonably and equitably enforced. 

24. Binding of Successors. Subject to the limitations 

fo~th herein, this Agreement shall be binding upon and inure 
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to the benefit of the successors and assigns of the respective 

parties hereto. 

25. Required Actions of Buyer and Seller. Buyer and 

Seller agree to execute all such instruments and documents and to 

take all actions (including the deposit of funds in addition to 

such funds as may be specifically provided for herein) as may be 

required in order to consummate the purchase and sale herein 

contemplated and shall use their best efforts to accomplish the 

close of escrow in accordance with the provisions hereof. 

26. Option to Purchase Additional Land. Prior to 

close of escrow the parties shall execute an Option Agreement for 

Assessor's Parcel No. 2538-010-002 in the form attached hereto as 

Exhibit "G" in duplicate counterparts and deposit said 

counterpart documents in escrow. Escrow holder shall upon close 

of escrow deliver to each party the counterpart Option Agreement 

executed by the other party. 

27. Seller's affidavit. Prior to close of escrow, 

Seller shall deposit an affidavit stating that Seller is not a 

"foreign person" as the term is defined by Section 1445(f) (3) of 

the Internal Revenue Code, and setting forth Seller's address and 

United States Tax Identification Number. 

28. Entire Agreement. This Agreement contains the 

entire agreement between the parties hereto and no addition or 

modification of any term or provision shall be effective unless 

set forth in writing, signed by both Seller and Buyer. 

29. Counterparts. This Agreement may be executed in 

counterparts, each of which shall be deemed an original, but all 

of which, together, shall constitute one and the same instrument. 

I I I I 
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IN WITNESS WHEREOF, the parties have executed this 

~ Agreement as of the day and year first written above. 

\ 

:pands 
/pypi 

"SELLER" 

"BUYER" 

CALMAT LAND CO. 

By 

Title Vice President 

By 

Title !sst Secretary 

PICK YOUR PART AUTO WRECKING 

Title \{I~!;' \lk'~. 
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EXHIBIT "A" 

PARCEL 1: 

LOTS 8 AND 10 OF TRACT NO. 9329, IN THE CITY OF LOS ANGELES, COUNTY OF 
LGS ANGELES. STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 179 
PAGES 9 AND 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 

PARCEL 2: 

LOTS 12 AND 24 IN BLOCK 18 OF LOS ANGELES LAND AND WATER COMPANY'S 
SUBDIVISION. OF PART OF THE MACL~Y RANCHO, IN THE CITY OF LOS ANGELES, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA. AS PER MAP RECORDED IN 
BOOK 3 PAGES 17 AND 18 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER 
OF SAID COUNTY. 

,. 
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GUARANTY 

This Guaranty (the "Guaranty") is made as of this 
JC) Tb day of September, 1988, by Glenn C. McElroy 

("Guarantor") whose business address is 1301 E. Orangewood, Suite 
130, Anaheim, California 92805, in favor of R.E. Accommodation 
Company, a California corporation ("Holder")·, whose address is 
1101 Dove Street, Suite 100, Newport Beach, California 92660. 

1. Guaranty. In order to induce Holder to loan to 
Pick Your Part Auto Wrecking ("Borrower") the sum of Seven 
Million Six Hundred Eighty-Four Thousand One Hundred Forty-Four 
Dollars ($7,684,144.00) to be evidenced by a certain Purchase 
Money Promissory Note Secured by Deed of Trust of even date 
herewith ("Note") executed by Borrower and payable to Holder, 
Guarantor unconditionally and irrevocably guarantees to Holder 
and the successors and assigns of Holder and to the officers, 
directors, agents, employees, stockholders and attorneys of 
Holder and its successors and assigns, and the parents, 
subsidiaries. and affiliated companies of Holder and its 
successors and assigns, and the officers, directors, agents, 
employees, stockholders and attorneys of each such parent, 
subsidiary and affiliated company, and each of them, the full and 
prompt payment of the Note in accordance with its terms, when 
due, by acceleration or otherwise, and the full, prompt, and 
complete performance of all obligations of Borrower set forth in 
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the Note, in that certain Deed of Trust and Security Agreement 

with Assignment of Rents between Borrower and Holder securing 

performance under the Note ("Deed of Trust"), in that certain 

Purchase and Sale Agreement and Joint Escrow Instructions 

("Purchase Agreement") by which sale of the property ("Property") 

which is subject to the Deed of Trust was sold to Borrower, and 

in any security agreement, assignment of lessor's interest in 

leases, or any other agreement now or hereafter securing 

performance under the Note (the Note, Deed of Trust, Purchase 

Agreement and each document securing performance under the Note 

are collectively referred to herein as the •Loan Documents") • 

2. Modification, Waiver, or Release of Security. 

Guarantor shall continue to be liable under this Guaranty, and 

its provisions shall remain in full force and effect 

notwithstanding: 

(a) Any modification, agreement, or stipulation 

between any Borrower and Holder, or their respective successors 

and assigns, with respect to the Loan Documents: or 

(b) Holder's waiver of or failure to enforce any 

of the terms, covenants, or conditions contained in the Loan 

Documents, or any modification of the Loan Documents: or 

(c) Any release of any real or personal property 

or other security then held by Holder for the performance of the 

obligations hereby guaranteed. 

3. Additional Credit. Additional credit under the 

Loan Documents may be granted from time to time at the request of 
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Borrower and without further authorization from or notice to 

Guarantor. Holder need not inquire into the power of Borrower or 

the authority of its officers, partners or agents acting or 

purporting to act in its behalf. Each credit granted to Borrower 

pursuant to the Loan Documents shall be deemed to have been 

granted at the instance and request of Guarantor and in 

consideration of and in reliance on this Guaranty. 

4. Guaranty of Payment and Performance. The 

liability of Guarantor on this Guaranty is a guaranty of payment 

and performance and not of collectibility, and is not conditional 

or contingent on the genuineness, validity, regularity, or 

enforceability of the Loan Documents or other instruments 

relating to the obligations hereby guaranteed or the pursuit by 

Holder of any remedies that it now has or may hereafter have with 

respect thereto. 

5. Bankruptcy. The liability of the Guarantor under 

this Guaranty shall in no way be affected by: 

(a) The release or discharge of Borrower in any 

creditor proceeding, receivership, bankruptcy, or other 

proceeding; 

(b) The impairment, limitation, or modification 

of the liability of Borrower or the estate of Borrower, or of any 

remedy for the enforcement of Borrower's liability, resulting 

from the operation of any present or future provision of the 

Bankruptcy Code {Title 11 of the United States Code, as amended~ 

11 USC S§lOl-1301) or any bankruptcy, insolvency, debtor relief 

3 
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statute (state or federal), or any other statute, or from the 

decision of any court; 

(c) The rejection or disaffirmance of the 

indebtedness, or any portion of the indebtedness, in any such 

proceeding; or 

(d) The cessation, from any cause whatsoever, 

whether consensual or by operation of law, of the liability of 

Borrower to Holder. 

Guarantor will file all claims against Borrower in any 

bankruptcy or other proceeding in which the filing of claims is 

required by law on any indebtedness of Borrower to the Guarantor, 

and will assign to Holder all rights of Guarantor on any such 

indebtedness. If Guarantor does not file any such claim, Holder, 

as attorney-in-fact for Guarantor, is authorized to do so in the 

name of Guarantor, or, in Holder's discretion, to assign the 

claim and to file a proof of claim in the name of Holder's 

nominee. In all such cases, whether in bankruptcy or otherwise, 

the person or persons authorized to pay such claim shall pay to 

the Holder the full amount of any such claim, and, to the full 

extent necessary for that purpose, Guarantor assigns to Holder 

all of Guarantor's rights to any such payments or distributions 

to which Guarantor would otherwise be entitled. 

6. Waiver of Defenses. Guarantor hereby waives: 

(a) Diligence and demand of payment: 

(b) All notices to Guarantor, to any Borrower, or 

to any other person, including, but not limited to, notices of 

4 • 
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the acceptance of this Guaranty, or the creation, renewal, 
extension, modification, or accrual of any obligations contained 
in the Loan Documents or notice of any other matters relating 
thereto; 

{c) All demands whatsoever; 

(d) Any statute of limitations affecting 
liability under this Guaranty or the enforcement of this 
Guaranty: 

(e) Any duty on the part of Holder to disclose to 
Guarantor any facts it may now or hereafter know about Borrower, 
regardless of whether Holder has reason to believe that any such 
facts materially increase the risk beyond that which Guarantor 
intends to assume, or has reason to believe that such facts are 
unknown to Guarantor, or has a reasonable opportunity to 
communicate such facts to Guarantor, it being understood and 
agreed that Guarantor is fully responsible for being and keeping 
informed of the financial condition of Borrower and of all 
circumstances bearing on the risk of nonpayment and 
nonperformance of any obligation hereby guaranteed; and 

(f) All principals or provisions of law that 
conflict with the terms of this Guaranty. Moreover, Guarantor 
agrees that its obligations shall not be affected by any 
circumstances that constitute a legal or equitable discharge of a 
guarantor or surety. 

Guarantor agrees that Holder may enforce this Guaranty 
without the necessity of resorting to or exhausting any security 

5 
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or collateral: and Guarantor waives the right to require Holder 

to proceed against any Borrower, to foreclose any lien on any 

real or personal property, to exercise any right or remedy under 

the Loan Documents, to pursue any other remedy, or to enforce any 

other right. 

Guarantor further agrees that nothing contained in this 

Guaranty shall prevent Holder from suing on the Note or from 

exercising any rights available to it thereunder or under any of 

the Loan Documents, and that the exercise by Bolder of certain 

rights and remedies contained in the Loan Documents may affect or 

eliminate Guarantor's right of subrogation against Borrower and 

that Guarantor may therefore succeed to a partially or totally 

nonreirnburseable liability hereunder: nevertheless, Guarantor 

hereby authorizes and empowers Holder to exercise, in its sole 

discretion, any rights and remedies, or any combination thereof, 

which may then be available, since it is the intent and purpose 

of Guarantor that the obligations hereunder shall be absolute, 

independent, and unconditional under any and all cir~umstances. 

Without limiting the generality of the foregoing, Guarantor 

expressly waives any and all benefits under California Civil Code 

SS 2809, 2810, 2819, 2845, 2849, 2850 and 2855 and California 

Code of Civil Procedure SS 580a, 580b ahd 580d. Notwithstanding 

any foreclosure of the lien of any deed of trust or security 

agreement with respect to any or all of any real or personal 

property secured thereby, whether by the exercise of the power of 

sale contained therein, by an action for judicial foreclosure, or 

6 
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by an acceptance of a deed in lieu of foreclosure, Guarantor 

shall remain bound under this Guaranty. 

7. Subordination. Until all the terms, covenants and 

conditions of the Loan.Documents on the Borrower's part to be 

performed and observed are fully performed and observed, 

Guarantor: 

(a) Shall have no right of subrogation against 

Borrower by reason of any payments or acts of performance by 

Guarantor in compliance with the obligations of Guarantor under 

this Guarantyr 

(b) Waives any right to enforce any remedy that 

Guarantor shall have against Borrower by reason of any one or 

more payments or acts of performance in compliance with the 

obligations of Guarantor under this Guaranty; and 

(c) Subordinates any liability or indebtedness of 
Borrower held by Guarantor to the obligations of Borrower to 

Holder under any of the Loan Documents or any other instrument of 
indebtedness. 

8. Application of Payments; Refunds. With or without 

notice to Guarantor, Holder, in its sole discretion and at any 

time and from time to time and in such manner and on such terms 

as it deems fit may: 

(a) Apply any or all payments or recoveries from 

Borrower, from Guarantor, or from any other guarantor or endorser 

under this or any other instrument, or realized from any 

security, in such manner, order or priority as Holder sees fit, 

7 
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to indebtedness of Borrower to Holder under the Loan Documents, 

whether such indebtedness is guaranteed by this Guaranty or is 

otherwise secured or its due at the time of such application~ and 

(b) Refund to Borrower any payment received by 

Holder on any indebtedness hereby guaranteed and payment of the 

amount refunded shall be fully guaranteed hereby. Any recovery 

realized from any other guarantor under this or any other 

instrument shall be first credited on that portion of the 

indebtedness of Borrower to Bolder that exceeds the maximum 

liability, if any, of Guarantor under this Guaranty. 

9. Miscellaneous. 

(a) Notice. Whenever the parties hereto desire 

to give or serve any notice, demand or request with respect to 

this Guaranty, each such communication shall be in writing and ir-' 
shall be effective only if it is delivered by personal service or 

mailed by registered or certified mail, postage prepaid, return 

receipt requested, addressed as set forth in the first paragraph 

of this Guaranty. Such communications sent shall be effective 

when they are received by the addressee thereof; but if sent by 

registered or certified mail, they shall be effective three (3) 

days after being deposited in the United States mail. Each party 

hereto may change its address for such communications by giving 

notice to the other party in conformity with this paragraph. 

(b) Successors and Assigns: Joint and Several 

Liability~ Gender; Singular Includes Plural. This Guaranty shall 

be binding on Guarantor, his heirs, representatives, 
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administrators, executors, successors, and assigns and shall 

inure to the benefit of and shall be enforceable by Holder, its 

successors and assigns. Should this Guaranty be signed by more 

than one party, all obligations herein contained shall be deemed 

to be the joint and several obligations of each party executing 

this Guaranty. As used herein the singular shall include the 

plural, and the masculine shall include the .feminine and neuter, 

and vice versa, if the context so requires. 

(c) Nonwaiver. No provision of this Guaranty or 

right of Holder under this Guaranty can be waived, nor can 

Guarantor be released from its obligations under this Guaranty 

except by a writing duly executed by an authorized representative 

of Bolder. Guarantor shall continue to be liable under the terms 

of this Guaranty notwithstanding the transfer by Borrower of all 

or any portion of the property encumbered by the Loan Documents. 

(d) Attorneys' Fees. Guarantor shall forthwith 

pay to Holder the amount of all attorneys' fees and costs 

incurred by Bolder under and pursuant to this Guaranty, or in the 

defense of enforcement of Holder's interest (whether or not 

Bolder files a lawsuit against Guarantor) in the event Holder 

retains counsel, or incurs costs in order to: obtain legal 

advice, enforce, or seek to enforce, any of its rights; commence, 

intervene ·in, respond to, or defend any action or proceeding; 

file or prosecute a claim in any action or proceeding (including, 

without limitation, any probate claim, bankruptcy claim, third 

9 



party claim, or secured creditor claim): or represent Holder in 

any litigation with respect to Guarantor's affairs. 

If either Guarantor or Holder files any lawsuit against 

the other predicated on this Guaranty, the prevailing party in 

such action shall be entitled to recover its attorneys' fees. 

(e) Choice of Law. This Guaranty shall be 

governed by and construed in accordance with the laws of the 

State of California. 

(f) Severability. Every provision of this 

Guaranty is intended to be severable. In the event any term or 

provision hereof is declared to be illegal or invalid, for any 

reason whatsoever, by a court of competent jurisdiction, such 

illegality or invalidity shall not affect the balance of the 

terms and provisions hereof, which terms and provisions shall 

remain binding and enforceable. 

(g) Time Is of the Essence. Time is of the 

essence under this Guaranty and any amendment, modification, or 

revision of this Guaranty. 

10. Revocation/Cancellation. Notwithstanding anything 

contained in this Guaranty to the contrary, upon payment of all 

sums due as principal and interest under the Note, this Guaranty 

shall become null and void, shall be canceled and revoked and the 

Guarantor shall have no further obligations of any kind under 

this Guaranty. 

10 • I 
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11. Limitation. Notwithstanding anything contained in 

this Guaranty to the contrary, Guarantor's liability hereunder 
shall be limited entirely to the payment of the Note only 

and shall not exceed the sum of Seven Million Six Hundred 

Eighty-Four Thousand One Hundred Forty-Four Dollars 

($7,684,144.00). The liability of Guarantor shall reduce 

in increments as the principal balance of the Note reduces. 

IN WITNESS WHEREOF, Guarantor has executed this 

Guaranty as of the year and date first above written. 

l>L.. .. .__ ('-' lL"-" ~ 
Glenn C. McElroy ~ 

~• 
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ESCROW INSTRUCTION 

To: Chicago Title Insurance Company 
100 s. Figueroa St •• Ste. 1110 
Ios Angeles. CA 90017 

Re: Escrow No. 71608-03 Date: September /J-, 1988 

In accordance with the provisions of the Purchase and 

Sale Agreement and Joint Escrow Instructions regarding Seller's 

option to structure this transaction as a tax deferred exchange: 

1. CalMat Land Co. has assigned its obligation to 

sell the Property under the Purchase and Sale Agreement Joint 

Escrow Instructions to R.E. Accommodation Company, a California 

corporation. 

2. At close of escrow, escrow agent shall record a 

Grant Deed from CalMat Land Co. to R.E. Accommodation Company: 

escrow agent shall immediately thereafter record a Grant Deed 

from R.E. Accommodation Company to Buyer. 

3. Any additional expenses incurred with respect to 

the foregoing shall be charged to R.E. Accommodation Company. 

4. No title insurance shall be issued for. the 

conveyance to R.E. Accommodation Company. 

5. Neither escrow holder nor Buyer makes any 

representation or warranty whatsoever regarding the tax 

consequences of the foregoing, and CalMat Land Co. assumes any 

1 
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0 and all tax liability to CalMat Land Co. resulting from the 

foregoing or any contemplated exchange transaction. 

All other terms and conditions of the escrow shall 

remain the same. 

CALMAT LAND CO. 

R.E. ACCOMMODATION COMPANY 

:delexc 

/pyp 
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ASSIGNMENT AND ASSUMPTION OF 

PURCHASE AND SALE AGREEMENT 

THIS AGREEMENT is executed this~ft-day of September, 

1988 by and between CALMAT LAND CO., a Delaware corporation 

(hereinafter "CalMat•), and R. E. ACCOMMODATION COMPANY, a 

California corporation (hereinafter "R.E.A.c.•). 

R E C I T A L S: 

A. CalMat has entered into that certain Purchase and 

Sale Agreement and Joint Escrow Instructions dated September 12, 

1988 and subsequent arnendment(s} thereto (collectively the "Sale 

Agreement"), wherein CalMat has agreed to convey that certain 

real property located in the City of Los Angeles, County of Los 

Angeles, State of California, as more particulary described in 

Exhibit "A" attached hereto and incorporated herein (the "Subject 

Property"), to Pick Your Part Auto Wrecking, a California 

corporation. 

B. CalMat desires to relieve itself of the obligation 

to sell such property, and R.E.A.C. desires to acquire such 

obligation. 

AGREEMENT 

CalMat hereby assigns to R.E.A.C. all of CalMat's 

obligations under said Sale Agreement and R.E.A.C. hereby assumes 

all of CalMat's obligations under said Sale Agreement. 

1 
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hands. 

:delexc 
/pyp 

IN WITNESS WHEREOF, the parties hereto have set their 

CALMAT LAND CO. 

By ~ij.~· 
' .Asst. Secretary 

R. E. ACCOMMODATION COMPANY 

2 
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EXHIBIT "A" 

PARCEL 1: 

LOTS 9 AND 10 OF TRACT NO. 9329, IN THE CIT~ OF LOS ANGELES, COUNTY OF 
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 179 

PAGES 9 AND 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 

PARCEL 2: 

LOTS 12 AND 24 IN BLOCK 18 OF LOS ANGELES LAND AND WATER COMPANY'S 
SUBDIVISION. OF PART OF THE MACL~Y RANCHO, IN THE CITY OF LOS ANGELES, 
COUNTY OF LOS ANGELES, STATE OF CALIFCRNIA, AS PER MAP RECORDED IN 
BOOK 3 PAGES 17 AND 18 OF MA~S. IN THE OFFICE OF THE COUNTY RECORDER 
OF SAID COUNTY. 
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RESOLUTIONS 

RESOLVED, That management be ~nd is hereby 

authorized to sell the real property located in Sun Valley, 

California, known as Bradley Avenue auto wrecking property, 

Assessor's Parcel No. 2538-010-006, to Pick Your Part Auto 

Wrecking, for a price of approximately $9,664,144.00, on the 

terms and conditions of that certain Purchase and Sale 

Agreement and Joint Escrow Instructions dated September 12, 

1988, and on such other terms and conditions as management 

may deem appropriate~ 

RESOLVED FURTHER, That the officers of the Company 

be and they are hereby authorized to, in connection with 

said sale, enter into a purchase and sale agreement and/or 

such other documents and instruments as may be necessary to 

effectuate said sale, and to take such actions as they deem 

necessary and proper in order to carry out the purpose and 

intent of the foregoing resolution. 

* * * * * * * * * * 

CERTIFICATION 

I, Brian W. Ferris, do hereby certify and say that 

I am the duly elected, qualified and acting Assistant 

Secretary of CALMAT LAND CO., a California corporation, and 

that the foregoing is a full, true and correct verbatim copy 

of the resolutions duly adopted by the Board of Directors of 

said corporation on September 27, 1988, by unanimous written 

consent in lieu of a meeting, pursuant to the Corporation's 

By-laws permitting such action to be taken. 

Furthermore, I do hereby certify and say that said 

resolutions have not been amended, revoked, set aside or 

terminated, and that they are now in full force and effect. 

This certification is made this 27th day of 

September, 1988 • 



ASSIGNMENT 

R.E. ACCOMMODATION COMPANY, a California corporation 

(•Assignor•) for valuable consideration, the receipt of which is 

hereby acknowledged, does hereby grant and assign to PICK YOUR PART 

AUTO WRECKING, a California corporation, all of Assignor's right, 

title and interest in those certain leases described in Exhibit •A• 

attached hereto and incorporated herein. 

IN WITNESS WHEREOF, Assignor has executed this instrument as of 

September ~0, 1988. 

• 
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CA-LW-21A 

PROPERTY ID # 

000320-001 

000320-002 

000320-003 

000320-007 

000320-008 

000320-009 

000~20-012 

~000320-014 
000320-017 

( 

BRADLEY YARDS TENANTS 

TENANT 

INDEPENDENT OUTDOOR ADVERTISING 

AARON AUTO WRECKING 

ALL AUTO PARTS COMPANY** 

A-1 SCRAP INC. (PARTIAL) 

CEt!TURY AUTO SALVAGE 

SKLAR,MARTIN (PARTIAL) 

CROSSROADS CHEVROLET IllC. 

PACIFIC COAST ROOF COHPA!lY 

EZ AUTO SALES AND AUTO PARTS 



ASSIGNMENT 

CALMAT LAND CO., a California corporation ("Assignor") 

for valuable consideration, the receipt of which is hereby 

acknowledged, does hereby grant and assign to R.E. ACCOMMODATION 

COMPANY, a California corporation, all of Assignor's right, title 

and interest in those certain leases described in Exhibit "A" 

attached hereto and incorporated herein. 

IN WITNESS WHEREOF, Assignor has executed this 

instrument as of September ~ , 1988. 

CALMAT LAND CO. 

By 

• 
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3200 San Fernando Road. los Angeles, CA 00065 t213J 258 · 27T7 

CERTIFIED 

October 5, 1988 

Pacific Coast Roof Company 
9361 Glenoaks Boulevard 
Sun Valley, CA 91352 

Re: Lease No. CA-LW-21A-00320-014 

Dear Tenant: 

CalMat Co., successor in interest by merger with California 
Portland Cement Co., sold the property on which your lease in 
Sun Valley is located to Pick Your Part. 

As of October 1, 1988 rental payments should be forwarded to 
the following address: 

Pick Your Part 
1301 E. Orangewood Ave 
Suite 130 
Anaheim, CA 92805 
Attn: Accounting Department 

Your deposit or any prepayments, if applicable, will be 
forwarded to Pick Your Part. If you have any questions, 
please feel free to call me at (213) 258-2777 ext. 3232. 

Thank you for your cooperation. 

Sincerely, 

Teri S. Maltese 
Property Records Manager 

TSM: msj 
cc: Gene Block 

Sheri Ortega 
Cindi Galfin 
Arlene Ortiz.......,... 
Dick Drurrun 
File 

Commercial and tnduSTflal Ptoperttes 
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INSURANCE SERVICES 
- "'-975 HUNTINGTON DRIVE 

·.N MARINO, CA 91108-2299 

(818) 793-1184 
INSURED 

,'f:AU032798 

PC .989775 

OTHER 

DESCRIPTION Of OPEJ,lATIONSJLOCATION~EHICLESISPECIAL ITEMS 

COMPANY A LETTER GOLDEN EAGLE INSURANCE ( 
COMPANY 8 REPUBLIC INDEMNITY CO. LETTER 

COMPANY c LETTER 

COMPANY D LEiTER 

COMPANY E LETTER 

6-l-87 6-1-.88 $ 

$ 

$1,000$ 1,000 

PERSONAl INJURY $ 1 , 0 0 0 

6-l-87 6-l-88 

( 

7-1-87 7-l-88 

ALL OPERATIONS OF THE JiiAMED INSURED 
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CALIFORNIA PORTLAND CEMENT COMPANY 

P.O. BOX 947. COl lOti. CAlifORNIA 92324 /TELEPHONE (714} 625·~260 

Hr. Paul Owen 
Pacific Coast Roof Corp. 
9361 Glenoaks Blvd. 
Sun Valley, Calif. 

Dear Hr. Owen, 

September 3, 1981 

A review of the lease dated August 10, 1977 between California 
Portland Cement Company and Pacific Coast Roof Corporation disclosed 
that paragraph number 23 provides for an increase in rent at three 
year intervals. The first increase should have taken place on 
September 1, 1980. 

The amount of the increase was to have been proportionate to the 
inc.rease in the CPI-Los Angeles with a limit of 157.. The CPI 
increased.by 38/. over the specified period so therefore the 154 limit 
governs. The monthly rent due since September 1, 1980 has been 
$750 X }.}5 = $862.50. 

You have been remitting $750.00 each month which leaves oving a monthly 
difference of $112.50 or the.amount of $1,350.00 for the 12 months 
since the increase should have taken effect. 

Please revise your monthly payments to $862.50 to reflect the increase. 
The $1,350.00 which is now in arrears is due immediately but may be 
spread over the next four months with payments of $337.50 if it is 
more convenienc. 

Sincerely, 

WJC:ek 



CALIFORNIA PORTLAND CEMENT COMPANY 

9300 flAIR OR IV[, EL HONT£, CALifORNIA 91731/ TELEPHONE (213) 660-2316 

WllllAM J COHW,._¥ 

"'""'"""tl'l Of P'llt~tJITilS 

( 

Mr. Paul OWen 
Pacific Coast Roof Corp. 
9361 Glenoaks Blvd. 
Sun Valley, CA 91352 

Dear Mr. Owen: 

February 3, 1984 

A review of the lease dated August 10, 1977 between California 

Portland Cement Company and Pacific Coast Roof Corporation 

disclosed that paragraph number 23 provides for an increase in 

rent at three year intervals. The first increase took effect 
on September 1, 1980. The second should have taken effect on 
September 1, 1983. 

The amount of the increase was to have been proportionate to the 

increase in the CPI-Los Angeles over the three period with a 

limit of 15%. The CPI increased by 17% over the specified period 

so therefore the 15% limit governs. The monthly rent due since 

September 1, 1983 has been $862.50 x 1.15 = $991.88 

You have been remitting $862.50 each month which leaves owing a 

monthly difference of $129.38 or the amount of $646.90 for the 

5 months since the increase should have taken effect. 

Please revise your monthly payments to $991.88 to reflect the 
increase. The $646.90 which is now in arrears is due immediately 
but may be spread over the next two months with payments of 
$323.45 each month if it is more convenient. 

t! tf /.i'f 
{;t/-t·9~ 

)ITJ?lr 

IJU/,./lr 
ftJp/L q 

/hr ol 

Sincerely, 

lro-C~v7~ 

A lJ vJL 

/-'6) c)qLf_5 

7-H:> 

• 



Standard Industrial Lease 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

C a Ji forn ia Portland Cement 

lh"""' '"""" ··L..,_,,,. .. , Jnd ~ ~Pacific Coast Roof C~poration 

Prt:mt!>~. Lt ·~:.or h>'tPhy teo~>t::. 1o L~:il"t> .~nu LP\St't" I~.,St'~ tr1nn Les<>Of for rhe r~:rm . .Jf rhe rent~f. and uoon .111 of the rondll•on~ ~~ fonh ht>r~'"· rhor 

..._etl,lln ·····' pror• rly <,.tiV.1!t'd Hl lht' C:ounty of -- Los Angeles St..re of c .. t.torn•a. (Qmmonly known dO, - ~ ~----~-
9361 Glenoaks Blvd., Sun Valley, Calif. with approx. 396 fl. on Glenoaks Blvd. with <1 dept~ __ o_! _ 

Jnct!PcP.~/',; 177 ft. portion of Lots 12 and Lot 10 (AKA: Portion of Parcels #24 and ~8 of 
Block 18 Tract 9329 

Sa•d real prope1 ty .ndudtny the land ;;tnd Jtl unprovemenrs thereon. IS herem called ''the ftrem•s.e!." 

3. Te1m. 

3 1 TeJm. 

LOmmenctng on~ ~- S 
Possession o p emtses shall be iv immediately upon unl~s sooner termtnoued pursuant 10 any p10VISIOO he-reof ,,~ (J • j ,,;; tn I t" f ad· o/ltJ (') v• ~ . fen o/ ;-;;; o p e wn o gr mg. 

3 2 Del~y 10 Comm~ncement Notw•th!.tandmg s.a•dtmmen e date tf tor any reas.in lessor a 'ot dehvN pos.s.e-s.s.10n of the- Pre-tn•So@"~ to 1 t"'S"-''"'' ltrt --.url tkotl' tr ..nr h •II "''' l>t• ._,,htPCI IIJ ,tny h.tlul• v lhNr-tor n '<;hall c;uch f;uhuf> atf 1 the val• ' of th•s L~a">C! 01 I he- obhgat•ons nf Le-1-.~e ht rt>utli.ll'l 01 t.'•l~tlU the lt•Jill ht•tt:ul bul •n ::.t.u.:h 'a .. · I ·~• ~h.JU not IH• ohlou.•ll d tn p •v r~nt uofll v_p':.J'S-~ton ot thl' Pre""~~30 ·~ H'•uJr,I'Jrl 10 lc--..,.,... p•ovtded. how~e'. th.H tl Lessor shall not have dehveretl po tOn of th~ Prern.s:es ~o•.nth•n ~daY~ from !.a~tJ commence-men1 date le-ssee- ma.y at Les.se~·s OPIIOn. by not1ce 10 wflttng fO Lessor wHhtn ~ dayi thereaher, cancel th•<;. Leas.t>. in whtch evrnr the pattie$ 5hall be dt!>eharged from all obhg..tt•on!>. hereondeJ If lessee occup•e-s the Premis;es. p11or to sa1d commencl:"ment t.1.1te, wch occupancy shall be- wb 1ecr to all pto-..is.tons he-reof. ~uch vccuJl,ioncy shall not ~dvance the t~rmmatwn date. and lessee shall pay rent for wch per1od Jl the mlltal monthly r01tes s.t>t forth below 

4. Rt>nt. Lt'\.!.ee <..hdll ~"Y to Les.s.o• a!:. rent lor the Pwmt~~ _ Ninety th~S:~nd--------------_.=---_-__:_:----=.=_-.=-.::__:-.:__:.:...:...:..=-- dollars 

1$ __1 ~ Q_OO. OQ__ ) . P·•y;hle '0 tO''?' mgg'b!X '94W"msmg o' $ 7 50. 00 . 10 aLJ\Ianc~. on the hr:,t day of each month of the term hereof. 
""""shall pay Le;so. u;,n the execut•on he.eof $ _!Q.QO 00 as <ent lm the first month rental of the lease and the 

.~~b:Yarg:e shall b. ~.qregited_to_.the.l!l~t.m.on_t!!_.z:~n!al_of_th~ lel_l.s~ provided this !ease is~not in ~efault. 
: 1'-s.e.c.ur..tiy__I2e12.osj._t tQ be_paillttnm~dt~te)y. _Fl..T§t & last mont_}l_'§ _r~n_Lt_o_b~ upon possessiOn. 

) 

Rent for any pellod duttn:J the term hereof whJ<:h IS lor less I han one month s.hall Ue a pro r.:na port1on of the monthly ms-ullrnent Rent shall be payable rn lawful money 0 1 1he Untted Stdt~ to Lcs~r dl the adthe$S !:.trtteU herem or to s.uch ulher Pt'I:SOns. or at such olhff place-> as lessor may des•gnOtft in 
~vt: ton.g 

5 ~curtly Depos.11. Lt:'~~t't! sh.JII d<!'I . .HI!>It w11h Lt'"S!>(Ir Uf,On t:.lC(_'Cl.lllun hereof$ _!~PO. QQ._ ____ as secur1ty for l~e's f311hful p~rformance of Lesse~·c,; obllgct,ons ht'reur"~der II Le!.S.ee fa1is to pay rent or olh~r ch<Nges due hereunder, or othetwis.t! de-faults. w1th tes.pe-n to any provtSIOn of this. Lei!~. Lessor m.ty use, ,1p._:,ly o• retam dll or any poruon of said deposit lot the pdyn"tenl of any rent or other charge m def.l-Uit or fot the- paym~nt of ~ny vthet surn to whtch Le~r m;:ty hecome obloq.lted by ff~Js.On of Less.e-e·s default. or ro compt>n!:.ate Le5l0r for any IOM or dama~ Vllhoch Lessor may ~fter theteby If Less.or so u!.es or applies all or any potf1on ol said depoS-tt, Lessee shall w1thtn ten (10) days. after wr~tten demand therPfor dt>posH cash w•th less.•" Hl an amoun1 '>ulhcn~·nl to restore '>did depoSit to the lull amount hereinahove staled .;:md Les.se-e's. farlure- ro do so s-hall~ a •natenal breach of thrs Le-:tse- Leswr shall not ht> reoUired 10 keep s<ud rlepos.il ~parate lrom its general itoccount!> If Les~ee performs all of le~ee's. obhy;:l!IOos. he-re-undt'J. 5-al-d Uepos•t. or so much lhe-te()t as h~s no1 theretofote been dpplietJ hy L!"!.Sor, shall be retut•lel.J, VIHthoul p.Jymenl of inttres.t or Olhe• ,ncremenr for liS use, tP 1 ,... •. f>f> ( 11r .11 1 •'"!1.-...•r'• •lflHnn to the l.,c;.t ·'"'"'9nee. '' -~'"'Y. of lP.o;,~Pe·!> 1ntP.re!.t hPreurul,.rl ?IT !he e ... pu<H•on of tht ttrm herPot. and ahet l~"-"ft'e h:1-s v :o...11•·•l tl•~ Plt'O\o-.o·-., 

h u~ 

f, I tJs..-.. flu· J•,r-,,.,·.f'<.. ·,h.dl!,.._. uo..,t"tJ .tnd tol,t..!lponl nnly lc11 storage of rool1ng materials and material har~dlin~ 
and manufacturing of sa.-ne. 

(} ') Comphance with Law. l•""'-Ct' ')_h,ol! .• 11 ll'"o..,~t->·\. t'"pt'n·~. LHtuJJIY J.lrOHtt.JIIV wnh ...,II .:J~f..lhC."lUlr statutes. ordtnJnt::e!:>. rul~s rf'yulalron~. on.J£>r~ and rt!qwrement-s 1n etfP-tl dunnq rh~ t~nn '" .1ny ~ • .ur uf rhc tl'lm h~rrof ft'IJUI.:tttngthp U:S.I! hy le-s~ ul•he Premrs.e:. lessn shall not use or permtt tht use ol thor: PremiSe":> 10 any n1 mner th.,l ...,.,IJ tenl.i 10 cr~-'.•t+> W.-t'it .. or ,, nu•~ulct- or. 1t therc -.ho11l be rnor~ than one tenant of the burld•ng contatnrng I he 
PrPmt~es.. wh1ch s.hdll tend 10 t..h~turl:l wch oll.t!r tenant~ 

6 3 Condttton of Prem1~. L~S!.Pc- hf!r~hy dUPPtS th~ Premrs-es'" Chelf rond1110n t:'}IISltn!J as of th~ date of the e.llt-eut•On h£>reof. subte:Cl 10 all appt.~_.ahle 4'00109. mun1ctpal. county and sr .... te laws, ort.lm<lnces and regulations go\l"erntng dnt) rt:'9ulaung the u~ of the Prem•::.es. and accepts th~ Lea~e -,.,b1eu rhere10 _.~nd to all r.., .• ner"' tl•<:.dosl>d therehy .lnd by fiOY exhibtiS auacheO he-reto Lessee .Jcknowledgei that ne1ther les.>or nor l~of!> agen1 has .nad·· .:)ny •eP•e*ntat~on 01 .....,;:ntanty .tS. to the sulli:tbll•ty of the Prem•::.e5- for the conduct of L~s..e~·~ bus•nes.s.. 

n~. Subtt-"1..1 to the JH0VI~tull-:. of Arllcle 9 ,md {'-)0:((_'1)1 lot d.tiiiJyt'" cau::.ed by any n~qhgent or , or onuss.•on of Lessee, Le-ss.,-.e's 39ems. emotoyees. LPS'i.Or. dt l~r's ~xpens.t, shaH keep tn good mdt'r. co a" the founda1rons.. ~•tt-nor walls. Jnd the extenur roof ol the Prerntse-s.. L~• shall no. obhgared to nor. nor shall Le!.SOr be reouue-d to mawtarn the tntenor s.ufldce ot eJ<tenor wails. "'"ndows. do01s. or pfdte gldS.S.. L n o make rep,:urs. unde-r thts Paragraph? 1 unttl a r~as.onablt" ume 

1 2 les.s.ee's Obhgahuns 

paus. Lessee eJCpre-ss.ly w<hves the bene 1 e now or he-reafter '" effe-ct whiCh would 
Le-ss.or·~ e:.pe-nse Of to lerm•nate th•s Lea!:.f? because

1

0f Le-ssors thE' Prem•s.e-s sn good 

1.11 ::;.,b,e• 1 lo 1he prov,:.IOn'> :JI Paragrdph ') "nd P.:.~1ayraph 7 1. Les.~~ .JI le~eP."s E."llpense . .-,hall '-.eep tn good order -ondoltOn dnd repa1r the f>rl'nllv~ ,1nd t"t:'Y p..-.11 H • renl tp-q .•• uh··.,_ • • vvherhr;r :h(: darnaqed port1nn ulti->L· Pren'h.-::.or tht> •nP.-ns. of repalftng 1h~ 'xlffi~ are ::H.Cf'"S!>tblf' to Le~s.eel. ,n.._iut.J "lJ. vvtrht..MI llmll•·•'] 11r~ 'J€'rl(_'I<Jioly ol lhe lor~90'n9. ,111 j)lumbtng, hP<tiii'Y. Jlf '--t}ntJ•tton•ny. venttfat,ng. eleLtr~eal ;;,nd ltyhttng fa<:,llfu~s and eQU>f"HTv•nt ..... nt~>» the Prf'•r··~e~. lo:-tutes., tntt'T~Ot walls .:md tnn~nor surface of e;w:lt:nof wall~. telirngs. WlndOIIV5. doors. pi;.He gta-s:s.. and ~kyhghfs, located ~·.,11thu1 the Prt-m:'-.€"5. anU <ill .nlew.Jik< .. l.:tf•d~<.Jp1n9, dJtveways, patkiog lots. ff'"nces. and stgn!:.loco..~ted 1n the areas wh1ch are adJacent to and mclvde-d .,...,,.,h thr> P,emt5.€"S 

-~.· d LL-v.t'l': fc~d' ru ()Prlqrm lf!-·.-..f'e·., 0hltg •• rrons under t~w; Pdragraph 7 2. l.~wr may 31 Lessor's opt•on ~ntet upon rht! Prem,ses .:tfter 10 fH•''' wr,•te-n "';''' t: 'U ! •-o;.~te .... ,tJ n••l !he~ .me 10 •JOOt.l order, condttlon dltt..l rep,ur .. 1nd thP. cost thete-of together wtth tnJeresf I he-r ton .sf rhe t.:ue " ....... :1nnun' !:o.h<lll bt: dHI:' .n•d PJY.:tbl{' a~ ctckl•r,un .• : :ent 10 Less.-or togetht:>r'wllh Les.s.ef"·-.. ne"t rental Installment 
"I f)n lht- L • .,l t.1.1y ul 1h•• 1>-'ltl> L··n·.,l_ ,,, "" .)ny .UIHH'I t•••n)lfl.ttiOn. Lt:'"!:>'>':'t:'" <.hall surrender thL' Pr~m1ses 10 Lt>SSOr tn Jhe ~m~ t:Ond•tiOn itS ""U LHO(Jrlt clt'o1•l, otdln,uy wt',')t J<od •"'·'' t>:OOt..t'pted Lt:'"!:>Sf'l:: sh<:~ll re~.:tlf diiY ti.Jrn,lge 10 the Prem1~s occaSIOned by the removal ot il:, Ha,de ''"'IJ'~t r no·,l. '-1'> ,,ntJ ,..,,,"p•nt:>nr tHJt':.UdP' to P.1t •Y'"flh I """:t.-1. whiCh rt-"f13tr sh.-11 tnclude thl':' p~t(:htng and f1lhng of holes and repa•r of struclural damiJ9e 
Altef;JIIons antJ Addthons 

IJ' Lt-':<~,...e ~h ... n nor ""-tlhuur Lt>S'>or·s ~,,,or wfltten lUilo..,ent. m_>lo.t> any c~lterdltons. rmprovements. addtttOns.. or ulJhty tnstaHatJons 1n. on or 
•h·tnl .ht Pn••n"-....-.. exce-pt lor non .:.trul !•·'·'' ,illf'Lot•n"·· nn.r e:o:u-~dtntJ $1 000 ,n t•ISI A": u';,.('d .n thts P;uagrdph 7 3, I he terrn .. utility tnstallat10n~ · ':>hdfl IJ,,.., tft,, ••ng. povve• p .. rH'h, fhJUf•_ .-~ .. ,.~ lo:.lur<· .. n.«...f' ht'JtCr\, cUndu•IS ,Jflll Wilt! H) A., a condHrOtl tO gtvtnl) <.uch cun'>t'nf. l esU>r may requue th<.JI ,, 11 r-t ,,, •~:>rnove .H•y ·,,,ch .ft··•·•'rnn'>. ·n~n'••:·'•'"'''''• . ..tdlltl•ons 01 unilty •n'>ltiiiJiton-. "'the e;wp,latiOn ol tht:' lf'rnl. and lr.J reshJr~ 1he Pr('mtS.f'';. to , .•.. 1, , ,,n,Jq 1un A·, , t._.,,h~:r •.'Htllltfl,tt t•• 4'\1'"'1'·''~ h, tHl'::>t'llt. L•·y.ut Indy requ11•· l•",•,ee 10 pro\/" ode lt'~:J,tJ' ,Jt l .-· . ..t'r>'s, ·~ofe LV:, I .lnrl e,.,wns..t" . .J llf'n ~lolt''"''• [,.,rllf HI ,ol o(OIJ!>Ill t'fjl),Jf 10 '" ,. o•·•f .o•l,• h.Jil fHTII"'~ fhf' t '.llln.dt'.J (0_1 nf '>IJLh 11Dprol\,o'ml!H{\ f() lfl~ure li''.VJr 1 1J.P!I~f .Jf1Y lf,Jbllffy f01 



( 

!· thl l t''';.t't:' ':.h 111 1-).J'II. wht"ll tlu~. Jll cl.utns. lvr I.Jhor 01 nt.•lt.'t•.•b furn,.,.hed IH Jllege-d to h.we bt'Pn furn•s.ht•d tO or lor Lc<,...-...t'e .Jt o• tor u!.t> '" lhP 

r:, .• n.-,t'~ wh>ch c!.,.,,n'.:. .. HE' l)r mJy lh• ':.t'Cvred hy .1ny mcch.mu,_~· o• Jn,Jit'IJ.Jime-n·':. !l(>n .II_J.JIO~I !he Premtst;>•, or dny tnrerest tht'le'n Lt'vA•e shaH gtve le':>s.Ot 

,,0 , It''>'> 'th.;n reo 1101 Ouy'>· not•ce pth.)f 10 rhe I..OmJnencen•ent uf any work rn the P1~mr~ .• Hlt.l Les.wr s.hall have- the r•ght ro po!.t not,Ce'> of 

nt>-~l lt!">IJOn~,blllly m or on I he Prentt!.P'> as. piOVIdt"d by l.1w 

fcl Unles.~ leswr rf'qu,rt>':> lht"u fll?mO\Ial . .l~ set forth 10 P.uagraph 7 31al. .tit altt'f3(aon':., rmpro..,~rne-n~s.. add•l•on!. and utthty mstallattons. 

I.....,Metl>w< '7-• ntH ,u(;h vr>~•tv on<;.J:>II.:~r•qn~ (On'>l•rur~ u,uJ•• h:oo:hlllh ol Les.:.-ee). whu:h may b~ made un rhe Premise!.. s.hall be-come the propt"rtv of Le~wt 

,,...,1,t'n>3•n voon and Ue ,uu~nd~'"LI woth tht• Premt::.o~ .,., lht• t'"DHJliOn ol lht:' h.'lln Nor ... •,uth!.I..J.nUulg th~ prO\I:ISton~ ot tht-.. Par39rctph 1 ){c) lt'S'\.~·'j, 

m •< h.twry ,II HI ''flUI!Wleflt "lht•t lh,IO lh.tf V'Jhh h IS ,ltfll!.•'d 10 the Premt')P.') \() !hat It fdi\OOl be temoveU WllhOUl ffidttna\ QJmage \0 tnt Pttffil'le'l, ')f\a\\ 

--: . .e.-na-u> t' ~ Sli<J~H·• ry •d L('.._·,o:ct:' J"d 11\dy t~· ll::'lfUJ\Il'll lty l '-''>',t'l: .ubJ>'i._l tu lhf'" prt'"'">JV>l:;. ul P.H.>flf.IPh 7 'lit I 

8 J ltabthtv ln:;.u,ancf' lt>\,er> •,t,.•ll .. Jt lt-sst>~::. t:""Pi"n">£'" nhlu.ut :.nt.l kt"t>P m lon ... e dutanythe 1errn of tt'11s Lt!ase a Polley ot como•eh~l"'j,t"t' Dubhe 

l•.;ll•hty •nwr<tr'IC£' •n'>ufln4 I o->v,OI .tnd L ~t'f' .Jg .• un'>l ,JJ<y ftJtHhly ""slng out ol 1he l)W•telshtp, use. occupJncv or matnt!"nancr at the p,t"'m1s.~ <tnd .lil 

<He a!:. <JppvrH'Hdnt the,eto Such •ns.ur..JACe :.hJII he 10 an ..~mount of not less th.:.n $300.000 fo, mjuty 10 or death of one ~rs.on m ..lOy one 3CC•de-nt or 

a<:cu•r~n(e .)nLf tn an .ctmount ol not le!.S than SSOOJ~JO for m1ury to or de-ath of more- than one perwn m .lny one accidtnt or occuue-nce Suc.h ws.urance 

sholl furrhe• ,n<;,u,E' L~• and Le'>.!.ee .. uJc•n'>r hJb•ltty io• P•npe, ry damage of at li!<ll'.>t .S50.000 The hmttS of said tnwtance <;.hall not. howf!ver. hrnu the 

habd!ly ot Le~e herevnch.•r In the e-vt;>OI th;H the Prern•;.t'"!> con~t•tule a pan of alar~r propt-ny :!o.:ud msurance Walt ha"'e a Les~r·s, Protectr\le l•ab•hty 

endory-rnent attached the,ero If Les.~e ~a.ll f;:ut to procu•e anU ma•ntam s.rtd tn5urdnce Les:sor may, but shall not be requ•ted to. procurE' aod mai:nta:•n 

!he s.,me but at the e)lpense ot le~e~ 

'" the a-mount uf the full replacem~nt value thereof. provrd•ng protection agains.t all ~ril!. includ~d wtthtn the'S]liW....,:c>TI!S"io< 

""""·~~...,m=ilhClou-. m.~h,~tf. srwc•·•• t'"•lenUed penl!. (all rask) l~e shall pay during 1h~ t , 10 addition to rent. the 

TUrt<--=v•3-0Ct> tf'ftUHt>d unrle• 1h1s Pat<t9JJPh 8 2 over .-mt.f Jb.t)vP turns patd by lessor dunng the lirsr full 

·..-e ... H ot th~ te•m 0 t th•'J. tt'JA:' on ... -..ht~,.h le<..-.Ot :.hal lfWd tht:' ,n!.ur •. tnce '"''IUif t!. P.lfrtg~aph 8 2. whethrr such pre-rnaum tnct~a~ shall 

) 
t.~ 1h"' ,t'~vll nl tho:" n.11v•t::- uJ Ll:"':.-.e<" ·~ rHcuo ... n£y. '-'"Y <~o£1 or om•:.s. , H'I')\.Hrements. ol the holder ot ~ mortg.tge or deed of trust co...,er•ng the 

P 1 e 1 no!:.~. 0 , ,ncre4!.-t"d \l.)luJt•vn ot the P•e-•nt'>i"!.. Lh~.,.. ~JJ--t:~try-·-:;;=;Y;.H::h prrn1tu to l~s.-ur \-'\ltthin J0 days. after rece1pt by Leo~ of a copy 

of the pren11um :.t;-Ht-mt'nt or oth~tr ~tls.f ~ nl the <Jmo~nt due It the •ns.ur<Jn~;;e po 1c inffi hereundrr CO\Ier othrr improvements 1n 

( 

<KJthtoon ro tl'\e P•em•·,e\ a I ats.o dtltve• to Le:~P a '>t.atenlent of tM iHnount of such mcrra:<.e atttl u h~t Premts..es. and s.howtng 10 

m..,nne• tn whu h "=>uch .an1oun1 wo~:. l.-Oinputed If the term of 1h1s lea~ s.h .. JII nor t")lpue concurrently wtl lion ol thr 

.. ~.~'-h n• ' n -~.I eue~·-.: I -..b"u•,• 1o• ~w·~o-"<'-'"il'-''"l9"''-''_;,h,.,U"-tb>OO"!P>''.00'-'f~>'1~9'~J-<lo"'o-o••"-'-""'l-9.>9<,_ ____________ ___::;=,_-

8 J ln~ur<Jnce Polu~u:o~ lns.uran~..~ re-1..1u"~'-' hereunder !.h...all be an compan,es rdted AAA or better in "Be-st's Insurance Gu•de .. Lessee- shall dellvet to 

lt""S...or (OP•e-s. of pohc•l.""~ of hah•llty •ns.ur,:mce requued under Paragraph 8.1 or certificates e\ftdenong the existence and amounts of s.uch insur~e with 

to.,.s. payablt- clau!ooe5. sata.-.IOJctory 10 Le~or No !.uch pol rev shdll be cancellable Of subJect to reduction of coverage- 01 other modrhcittion except aftet ten 

tJO} davs· p11or w11tU."n not.ce to Lessot lessee !.hall. withtn ten tlO) days. p11or to the expiration ol such pohctes. furmsh l~ with rene-wah or 

"'bmders·· tht>teot. or Lessor may order such msurance and charge the cost theu~of to Lessee. which amount ~all be payable by Lessee- upon dern.and. 

les:s.ee shall not do or permtf to be done anyttung vvhteh shall 1nvalidate the insurance poli-cies referred to ln Paragraph 8.1 

8 4 w .. i,.et of Subrogation. Le~l'e and Less.or ea<.h hereby wa1v~ any and aJI rights of re-covery against the other. or agamst the officers. 

employe~. agent!. and repft'!.entallv~ of the other. for lo~ ot or damaqe to such waiVmg parry or tts prop~ty or the propeny of others under 11s control, 

where such los:s. or damage 1!. ms.ured against under any ms.urance policy in force at the nme of wch loss or damage. Lessee and Lessor shall. upon 

obtaan,ng 1h-e pohc1es of •nsurance reQUired hereunder, g1ve notice to the tnsurance c.atrier or earners. that the foregoing mutual watver of subrog.atKm is 

con~amffi tn thrs. Lrase-

8.5 lnde-mnify. L~s.f"e shaH inde-mrHiy and hold h;,rmle-5-!> Les.s.or hom and agai.nst any and .:til datms arising from Lessee·s use of the Pr~Hni.ses. or 

from the conduc1 of Les~e·s bu!.sn~s. or from any activ•tv. wmk or thing-s done. permtlted or suffered by lessee in Of about the Premises- or elsewhere 

and s.hall lurther mdemn•tv and hold harmles.s. lessor from and ~gamst any and all claims aristng from any breach or default tn the perfounance of any 

ohhq.ttton on les~e·!. n;,rt •o I~ perforn•NI unde-• tlw lctmc;. ol thi._ Lease. or ;}fls.tng hom any neglige-nce of the lessee. Of any of Le-s~·s agtnts.. 

COJ'\Crao._tvt!., or t>rnpluyt•e:.-. Jnt.l lro11t •• nd .~ul!.l Jll co:-..1· .. ucorncy'::. It:• .... r ... pen!>-C"'. .. Hu.l lt;.Jhohti('-. uu:uuW 10 !he defense vi any such cla•m or any •ct1on 

OJ ptoce-Wmg brought thN~on; and 1n ca~ .cmy action or ptoceedtng be broughl ag.unst l!"SS<>t by reason of any such claim, Lessee upon notrcct from 

Les.wt s.haU defend the s..ame at lessee's. e)(pem.e by couns.el.satts.tactory to Lessor. le-s5-ee, as a material part of the considerat~n to Lessot, hereby 

a.SS.O!Tl-e$ all rt!.k ot damage to ptoperty or rnJury to persons. tn, upon or about the Prem•ses arising hom any cau-se and Les-se-e hereby waives. itll claims in 

re-5-pect thereof agams.t Les.sor 

8 6 E x~mptlon of Le-s.wr hom Uablhty. Lessee hereby agrees that L~50f shall not be liable for mturv to Lessee's business or any loss of income 

therefrOm or tor damage to the goods, ware!., metchandis.e or or her properly of Lessee, lessee-'s employees. invttees, customers. or any other person in Of' 

db-out the Premise-... nor -:.hall les.<:.Ot be hable lor mjury to the pet son of Lessee. Lessee's employees. agents Of' contractors. whether such damage or m)ury 

rs caused by or re!.ult<:. hom tire. s.h~am, electttCtly, ga'>, watet or ram. or from the bfeakage, leakage-. obstruction Of othet de-fects of pipes. sprinklers. 

w•re-s. appltanc~. plumbtog, air conditioning or hghttng fixture-s. or hom any othe-r cause, wherher the said damage 01 injury results hom conditions 

ans.ang upon the Premrses or upon other ponrons. of lhe building of whtch the Premis.es are a pont, Of hom other sources or places, and rega.tdle:M of 

'"'_her her the tau!.f: of such dam39e o..- tnjuty or the means. of rep.onr ing the same is lnacce-ssible to le-ssee. LessoJ shall oot be heble f04' any da~ arising 

}many act or neglt:ct ~~ any other teoam. •t 3ny. ot the butlding in whlch th-e Premises are located. 

, O~mage Or De-struCtiOn 

artaa •m~- nsure u ect to 1 e ptovtSions o aragrap . 1 1 e remts.es are ma an su mage was c.aus,e y a ca 

under an insurance policy reqUJred to be malntamed pursuant to Paragraph 8.2. lessor shall at Less.Df"'s expense ~pair such damage 

re.1sonJh s.s.•ble and th•:.. L~.t.~ ::.hall continul" tn full force and effet't. 

9 2 P~rtt am~ge-Unirnured. Subject to the prov•sions of Paragraph 9.4. tf at any ttme- dunng 1he term hereof the Premis-es except 

by a ne-gcllgent or w I au ol Lessee, and such damage was caused by a cawalty not covered under an insurance policy reQ to be matntained by 

Lessor po•sull!nt to Par h 8.2, L~r may at Le~or's op1.ion et~her (1} repair such damage as soon as rea50nably ponibl Leswr·s eJ&pens.e. 1n which 

r-
e-went thts. Leas-e shall contm fuU force ~nd rtfect. or hi• gtve wrttten notice to Lessee wrthin thiny t30) days ahet date of the occurrenc.a of such 

damage ot Les.sor·s intention to c el and terminate th1s. lease as of the date- of the occurrence ol s..uch dam n the event Lessor etects to give such 

no11ce of L~r's. mtention to cancel terminate thts Lease. les.s.ee shall have the right within ten (TO) salter the receipt of such notice to g•v•. 

written notrce 10 Less.or of lessee·s •nten11 to tepair such damage at·lessee's expense. wtlhout ret sement from L~r. in which event this Lease 

~hall (Qnllnue 10 lull force .1nd Pffect .. nd L~ <oht'll proceed to mllke such reparrs as soon as r onably poss.tbltt. If Le-sse-e- doe-s not give such notice-

I 
wtlhtn <,.v<:h lO·t..lay ~t1ut.J rh•s Le.1.., <;.h.dl he c.mc.:t'll~ d terrrunatt:t..l as ot the date ol the oc renee of wch damage. 

9 ~ lot<.tl DMtrucflon. It -•l .,uy hu••· dl,rnH.J 1h ... I• h• . .,-rt,l lht~ Pr,...nhvt-•. ,,,. ~ ly 4J~.uoyt~tl hun\ ttny cauw whethur or nol .~overM hy the 

m:.urante requucd to l;.c "'"'"'·"net I hy Lt.'!.~ pnf!>tiJnt au Par h 8.:! hnclut.h any total t.le:.trut:llon requiutd by any author~1ed puW1c authonty) 

1h1:. Le.~~e- -.hafl ;;urom.:.oc.,,lly rermln..tte d':o ot th~ date of such tot31 uction 

9 4 Damage N~a-r End of Term. If the Premtse-s .. ue p.ut•ally de"SH r damaged duting the la5-t s•• months of the term of thts Lease, Lessor may 

dl Lessor's optiOn cancel anU 'ermmGte th1s Le-a:.e as of the date cunene wch damage by giving written nottce to Lessee of Lessor·~ elect ton to 

rio~ ,.....th.n 30 rl<ty':.- .tht-1 thE>- date of uccuuenc~ of :.uch rlam 

9 5 Abatement of Re-nt: L~s.ee"s. Remedu~s.. 

(a) It (he Prem•s..e-s ate pan•atly d~tro m darnaged .and Less01 or Lessee repa.,s. o tores them pursuant 10 the prov,sions. of thts Article. 

the rent payable hereunder for the pertocl du g wh1ch such damage. repau or res.toratton continue-s II be abated in proportron to the degree to whtch 

l es:see's use of the PH!mtse-s •s 1mo.m~d epl for abatemem of rent, tf any. le!o-S.ee shaH have no cia 1m a st Lessor for any damage suffered by rttas.on 

VI re-o;.tOIJitOII 

fbt If lt-swr s.ha obhg..tt~~:d to repair or r~tore the Prem1ses under the provrs1ons ot this Pangraph d shall not commen« such repair 

v~ after such obhgatmns. !thitll dCcrue, l ess.ee may at Lessee·s optJon cancel and te-rminata tht ease hy gJvtng Lessor wrluen 

not•ce· ul Les._-.ee's t- •on to do s.o at any 11me prior to the commencement ot such repair or restor arion In such event this Le all te-rminate i!tS of the 

datt of such n e. Any <tb<Jteme-nt tn Jent shaH be compu-te-d as provided i.n Paragraph 9-.5(a) 

9 6 ermin.-hon-Ad~~n.c• P•yme-nu.. Upon term•nauon of this. Lease pursu<tnt to th•s Paragr~h 9. an equltabfe a.djustrnen 

nmg advance rt-nt and any Mhro~nce paymem~ made by Lesse-e to Les.soJ. Lessot shaH. in addttion. rttturo to Le-ssee so much of L 

10. Real Pro 

101 P:ayrnoe-nt of lax lnc••oas•. Less.or sh4111 pay all real property taxes apphcable to the Prem•ses; provided. however, that lesse-e shall pay, m 

addttlon to renl. rh~ amount. rf any, by wh1ch rpal ptoperty taxes appl1cable to the Prem•ses lncrease over the fiscal tax year 19 77-78 . Such 

payment !.hall be nude by lessee wtthm rh•ny t30) day!. after recetpt of lessor'!. written stalement setting forth 1he amount of s.vch ancre.as.e- and rhe 

•t"a!>Vn<J.ble computaHon the,eol. If the term of thts Leas.e shall not e:llP•re concurrently wnh the e•piration of the t.ilx fiscal ye.M, L~·s h.ability fot 

ncrea!>ed taJt.es for the las-1 part1al lea5-e year bas.ts 

3 rope-rty .. T~x. As u~d herem. the term ··real ptoperty tax'· shall mdude any form of asses-sment, hcense tee. commerc.;al 

ft"fltal Tall. levv. penalty_ or lax !other than inhetnance or t-5.tate taxes). tmposed by any authority having the dlfect or induect poowe-r to tax. mclud 1ng 

any oty. county. -:.tate or tet.leral government. or any s.choo-1. dQrtCulturat. hghttng, dratnaqe or orher tmprovement dtstrtct the-reof, as against ~ny tegal or 

e-qunablt- •ntere-5.t ot L~so• m the Prem•s.es or 1n the rt>al prope-rty of wh~h the Prem•ses a..-e a part. as. against lessor's nght to rent or other inco~ 

the,ehom. or a.:: ag.aanst L~sor·s bustnes.<:. of leas•ng tht Premtses 

10 3 Jo•n1 As.se!.smt-nt. If the Premts~ are not separately as.s.ess.f'd. Lessee's habthty ~all be an equttable ptOportion of th~ real property taxes tor 

ot the l.,nd and •mprovements rncluded vvHhtn the reno parcel assessed, such p•oporuon to be detetmmed by Lessor from the respecltve- valuations 

IQ•l .. rl '" 1he d~~!>0, . .,. '•"••ndt ~hl"ets or ~ut:h Other •nt.H•na.oon as may be reas.onahly .avatlah~. Lessot's reasonable d&termin<!ltton rher~ot, 10 900d faith. 

all bf' c-onclu"S.Iv(> • 

10 4 Pe,\.on~t Prop-erty Taxes.. 

IJ) Ll"s.s.e~: \h<.~ll p~y ~flor to dehnquc11cy ,Jil t<J)les. as.se~ed .lgams.t and lev1et.1 upon tr;,de fl)r.tutes, furmshmgs, equtprnen1 and all othet 

Ptt<,.O''"I property of Le-.see cont<:~tned 10 lht.: Pre-m•s..e-:. or ~ls.ewhere When poss.rble. lessee ::.hall c.au!>e: satd trade ftxtu•es. turrushtngs, eQutpmen• c:11nd all 

t)d')t't f1t't'>IJO.tl property to tJe d'>!.e~s.et1 and htlleiJ separately from tr.r> real propetty of Lessor 

fh• tf any ul Le-..,.ee's <w•d Pf;"r.-.on..tl property shall be assessed w11h Le-'>-.ot's real prope-rty, Ltssee shall pay Les..sor the taxes annbutable to 

c ~·~.,ee Nt!h•n 10 U..ty<,. .;lte• '·~ce•pt of a wfln~n ':>l~lf'll)t'JH s.etttng forth the ta)(es. apl)ltCable to Lessee's ptoperty 

• 



·. 1 Uot•ltt>;. l, '-)<-''·~h. til p.,y f 1n .rll "'·•'''' 11 .~., lw . .t 1 .. 1hr 1 .. twH. f('l»nhone .tnd orh..-t ul•ill•~ Jnd ~rvt(e~ ~upphe-d to the P1em•ses. togel~' with any 
1 •~•" !IJ•·•I'v•• 11 '"'t' "-''' h "'"'"" ,..., .uo.: 0 .,1 .oc·._,., ..... ·tv .,,~·fo· .. ;d ••• l<.'~,_. . ._., l•·.,,._·~· ~h.oll &J.•Y a rf!,J~o.>n.oOh.:' ~lu('IOJirv-n hJ h~ drtt>fnlrned hy L~~:.Or of .. 11 
l.h.o>•Jo:'~ jQJHtly OIL'It!'>t•tJ W•lh 1Hht.'l prt"mt!>,t":;. 

1]. A!>s.o9nmrnt and SubiU11ng. 
I'! 1 L~,.,.H '> Con,...•ot R~4utteti t ,., ..... ~··· ..,.h.oll "'" "'''"'''·"•ty <H hy ,.1}<-..ol>u" ,,1 '·'""" ·''>~".::1'1. tt:.n:.f~•. "'VII9'o:<ye". :.uble-t. ot otht.·t.....,,-,.e tr•n::.le-• 01 en• 1..11nher ..tllnr .onv p;ut ol l ~'>":.t::'t".'> rntl"'t"'l •n th·~ I £>.t">t' ur ttl lhl:" Ptt"•n• ... ~'>. w•lhoul Le-,.w,·!> praor Wft11eo con~n1. whtCh Les.wr !>haJI not vnre.tWn<l!blv 

vvdl'lhutd Any ,111 .·rnph.:d .• ·.-.ornn~t~nl. ~ran..,.frr. rno• hF4t' "ntr..Jil!IHt:~:nce or wUienmy .....,,,hout wch conwnt ~hall be votd. and shaH con~Ittute a breach of 
~·!b.,!l.t•·.n.· 
pJ~' · '·, 11 ~ No H~tlr..Jo~ ott r!>.'>e• H,..lJ.'''Jit"·.; .• 1 l•· . .,~u , '"''>\'nt no "YJI~h-11•119 (u .<;.~oynnwnl ~h.11f r~:h~.ot>«" ll"'S~e of Lt-::..5of!'t"·s oLI•>J.)liOn Of a•trr the-

( 
.. Hy h.Jh•hty 0 1 le'>>ee It) PJV tht" 1t>nt o..~nt.f 10 pt>rhJ•<n ,JII other obltgatoon!o tO be performed by l~e- hereunder The acceptance ol rent by Le~so• 

, _,ny othH Dt>t'>On ~hdll ,o, be def'nlerl.to bt" <l v.r.)Jvt'r hy l~._..,.,, of ;:~ny prov•>•On hf"r!O'of Consent ro one a:s.s,gnment or s.ubletllng sh<JU not be deem~d 
''·. Y•H to .-ny :.ui.Jo.,t:qu..-nt .l:.~•')nmenr or ">viJh!'ltrng 

I'] 3 Atlorney':!i. F~e<;. ''' fhe- t'vl:"rll th.,.11 lt!'~"' ::..h..,ll•on~nl ro.awbiPa~ or ;)!>01<JOmt"nl unde-r Pc"a91aph 111. L~:!>ee .. hatl P<liY L~r·\.re.as.onable 
..,ctornt>y ... leh nor to e:.{€1!0 S 100 <rl( o .. utel.l .n <..onnecllon '•''"'th gw•ng s.uch cons.ent 

13 Oef<~~ul'b, Rll""mtd•e~ 

13 1 Oehulu. 1he occurrern:e ot any one or mu•c ol the lollowmg event~ ~hall con!>tttute a matertal default and bteach of th•sleas.e by l~s~ 
la.) The vJcaltfHJ or Jhant.lunmt'nl ot rhe Premr~ by Les:sef' 
tbl The faolutt' by LPs.s.ee 10 malo.e .:tn\1 payment of rent or any other pavmt-n1 re'q:urred to b~ made by Le~l! hereunder. ~sand when due. 

whf>fe such faolure -.h<.oll cont.nue for a pertod ,.~f three days. after wnnen notice thereof from Le~r 10 L~e 
It 1 Tlw t,'lrltn~ II·; l e\~t: 10 oh'Y'rve or perform .my of the- coven.mts.. concJntnns or ruo"'"-'00:!... ot rhrs l ea>e to be ob~rved Of performed by 

lt.", . ..,....._. "'h•·• ltl.,H ·I> ...... Hh•·rt r'l D.J•...oqr_,J'h !h) .ohnvt" ........ h•·r(> o.,uch I<;~Jiure ;h.JH LHflhtluf" lu1 J penot..J ul 30d.cty5..1ht'l Wfttt~n nvuce h~reof ftOtn l~t 10 lt"·~..,.-· P'V"'"Ied. r>v""''"._.,_ tn.l! ,j ''" ~"''-'"">:" •• 1 lo:"v.• ···:. d•·l.n1lt, '><JCh that rnor.,. rh..on JO d.ly'.. .Hf" , ... 'lWndhly tt"quuPU fo1 •t!> cure. then Le~ee .. halt not t .. • drrrnnl 1"1~ 1 n olo·f '"II rl I, . .., •. ,.,. c"f'tll'flriU o•.t ·.u, h • ,.,,. ""'lhon ·.Hrl 30 d.1y j'H'·ruuf.u'kltht•JI!'..tflt•r thhqf"oHI)I pHh.{'(:uiE'!r. <,o(h J.:u~e lO Compi~POn 
loll lo) lloo· "'·'" "•'I loy I ........... 1 ·"'Y ,.,.,.,., •I o,·,••tnHh'nl "' <1''11•••.•1 ·'"·'"'!" ,.,..,., 1,., tho·l .. ·ou•lll .,f t.lf•thlul-., fuJ lhn !,Ito~ hy vr .o~un-.1 L<:>Y • 

ol J ~t•tton to h .. w .... lt .. '•*t' .• d,ut.lyt.:d ·• IJ..H)ktupr '" ·• t.Jf"liTHHl lor reorg.tnr.l'allun or aHangement under any law rt>l0111ng to b.anl<:ruprcy (unle-s.s. •n theca~ 
of a pr11HOn hle-tJ aq.Hn~t Ll:"'>-"'~e. rht• ~e ,.., t.h-.m•~sec..J w•thm 60 days. (ul) the appoullment of a tru!.IN" or rec.e·\1~1 10 l<.lke posS-e-:.l-100 of s.ubsta.nttally etll 
of l~~e·:.. .t!.:>eh lu~.::lh.;t.f .11 thf> Pn~mh.t':. o• ol l~"'~Y'f"·:,. •ntere<,r rn th1s, lt"~. whf"r>! p<l'>~s•on •s not re~toted to li""'i.!oel!' w•t~un 30 days; or tiv) the 
allo:Khmenl. ~)lf'Cuflon or orh('r pJdtcr.,.l ~t"tJutt' of sub::..t.-mtlally all of lf"'S:t,.eP''!> ;.l.Uet:<. localed at the Prrmts.e~ or of L~s.ee·s mteres.t tn this Leiise. where 
such s~•lure ,., not d•!oeh<ugeU worhm 30 d.tys 

13 2 Remed~s. In the even1 ot any <,uch matet•al default or bleach by Le.,::.ee. Les.s.o, may at any time thereafter. with OJ withOut not•ce- ot tJemand and wrthout hmtttny leS!>Ot m the e-xerc,s,.e of any fight or remedy whteh Leswr may ha .... e- by reas.on of such default or breach 
(at Termanate le'!.See·s 11ght to pos.se~a.on of the Premt~ by any lawful means. m which ca~ this Lea~ s.hall terminate and le-ss-ee shaH 

'rnmedtately surrender pos.!>t'~IOO of the Prem•se-s 10 l~r In such event Leswr shalt be entttled to recover from Le-ss.ee all damages mcurred by Lessor 
by r~ason ul L~e·s rtel.:~tult 1ncludfng. but nor hmtted to. the cos.t of recoverrng posses~on of the- Premise-s; e.11~ns.es of relethng, including necessary 
reno .... ouron and ahentllon of rhe Prem•:t.t», ff'J!>unable .!fiO•nev"s.lt>es. and any re.11 e-s.tare comm•~•on ac1ually pald; the worth at I he time of awatd by lht c..ou• t havang JUtiScft<:tiOn thereot of the dmount by vvhKh the- unp.,ud rent lor the balancr of the term Oilf 1er the tune of such awaTd e-xceed~ the amount of 
such renraf loss lor the s.a.me per~od that Lessee proves. (.Ould be reasonably a .. orded. that port ton of the leasmg commls.s.ioo pa.id by Lessor purwanl to Art.cle 15 appl•cable 10 the une)lpuet.f term of rh•s. Lea~ Unpatd 105.1311nwnts. of rent or or her sums shall be31 intet"est from th~ dat~ due at the rate of 
10% per annum In the event lesse-e shall have abandoned the Prem,~s. lessor shall have the option of (i) retaktng possess.too of the P1emases and recove,.ng from Le-ssee the amount ~pE"Ctfled tn thi!. Pa,ayroph 13.2(a), or fii) proceecftr\9 undef Paragraph 13 2(b). 

(b) Matnra~r, L~see's nght 10 P~Y->S-eS5.tOn '" whtch case th1s Lease shall conttnue 10 effect whether or nor L~e shall have ab.a.ndonM th~ 
Prem1~~ In such event lessor shall hP enutled ro enforce all of lessor's pght~ and remedtPs undN th1s Lease. includtng the rtght to recover tht- rent as tt becOfTJes. due- hereunder 

Cc) Pur::.ue any orhct re-mto>c..Jy now or ht-re.;ll~r .lv,ulal>l~ 10 Lessor unt.IP• the laws or )ud•c1al dectsi.ons of the Stat~ of Californaa 
13 3 Default by Lh.So.-. Le-ssor <,half not ~ m default unles.s le~r fatls 10 perform obltgations requlred of Lessor within a reasonable time. but 10 

no event latet than th•ny (30) days after w•itte-n not•ce by Le-ssee to Lessor and to the holder of any tust mortgage Of deed of trust covering the Premises whose n.a.rne and otddress shall have theretofO#e been furnished to LII!Si.ee in writing. specifying wheretn lessor has fai:led to pe-rfo .. m such ob.figatton. provtde-tl. however, rhat tl I he n:.!tu•e of tes..so,·s obhgallon tS such that mme than 1h1rty {30) days are ~~~quired for pe:lformance then Lessor sh~ff not be m default if Le-ssor commences performance '''"'thtn such 30·day penod and thereafter d1lig:ently pro~cute-s lhe same to completion. 
13 4 late Charges. le...see hereby acknowledges that late payment by lessee to lessor of rent and other sums due he-reunder wtll cause L~r to mcur co~ts not contemplated by 1h1s Lt>ase, the eJfact amounr of which will be extremely diff1cult to ascertain. Such costs include. but are not lim, ted to. 

proces$Jng and accounting cha1ges. . .!Od late charges whJCh may be 1mpos.ed on Lessor by 1h~ tetms. of any mortgage or trust dt'ed covering the Premises.. Accordtngly. if any mstanment ot rent or any othe• sum due hom Less-ee shall not be re-ce•ved by Lessor or Les.sor·s designee within ten t 10) dilys ilher /_...-- ~.t' ilmount ~hall be due. Lessee .shaft pay 10 les:s.or it latf!' charge ~al to 10% of such ove-tdue amount. The patti~ hereby olgree that such late charge nts il tau and re<:tsonahle esumatE' of the costs. lessor will incur by reason of late payment by lessee- Acceptance of such late charge by lessor shalf event con .. Htute a waiver ot tes:s.e('·s default w.rh rt"S.pect to such overdue amoun1. nor prevent Lessor from exerctsing otny of the other rights and / es granted hereunder 

l.\ ,4, Condemnation. It the Prem1ses. or any porliO'_l thereof ate taken under the power of em•nent domain.~ .sold under the threat of the exe-rci~ of said ·power (all ol whach are herelfl calle-d "condemnahon .. l. lhJS Lease shall termmate a~ to the part so taken as. of the date the condemning authonty takes tfHe & possess•on. wh1chever fu!..t occurs. tf more than TO% of the floor area of thr tmprovements- on the pJe-m.ises. or more than 25% of the- land area of 
the' Prem1ses wh•ch 1S not occup1ed by any 'mr.»ovements. is. taken hy condemnation. less..ee mav. at Lessee's option. to be •~e-rc.i:sf!'d in W'fiting only wnhm ten (lQ) days after Lessor shall have g•ven le-ssee written notice of such taking lor in the absence of wch notice. within te-n {10) days after th• condemn•ng <llutho•ity shall have take-n posse~Jon) termmate tht~ Lease as. of the date the condemni-ng authority 1ak~ such poss-ession. If l$'$Se'e doe-s not terminatf!' this. Lease in accordance wnh the 'foregomg, this. Lease shall remain in full force and effect as to the portlon of the Premises remaintog~ exce-pt that lht' rent shall be reduce-d m the proportton that the floor area raken bears. to the total floor area of the buildlng ~tuated on the Premises. Any awa.Jd tor the taking of all or any pan of the Prem1~ under the power ol emtnent domam 01 any payment made under threat of the e)lercise of such powet" ..;.rull h~ rtw tnnpf'ff'V of I c .... .o,. wh•·•h•~~ '>U• h :l"W.w-d •.hall tw rtMde , .. .., cOtnpens.ur1nn for thmtniJJaon rn value of the leasehold or fo1 rhe tat.. tn.o of the fee. or 
J~ "t'Vt"t..tnc~ d..om •• ye~. Ptov1detl. hov-.ll.'v~r. th,lt l e~t' ">hoJII Lt:' entiii~J to .my .aw,uU fur lo:::.-. of tH d;wn:.ge to l~·.., trade fixrures and r~movable personal 
~.HuP'-;'rlY ln lh~ •Nenr th.!l 1h,.,. Le,t~ ,., not H-:flnnl.dtc·d hy rP<tWII f){ ·.uch eoJulemn.tlton. Lc::...<>Or sh.ail. to the extttnt ot St."\o'et.Jnce dAmages received by I •·v·"' HI • ,, .. ,.,.,litH I w•th · ..... h •:un~l•·rnrl.tlt•ul. to:p.ur ·'"Y d.uu.1•JP In lht: PH~1n1 .... ~ t..tu...,..d hy ..... uch LtHlth~nlfl.ltion u:o~c:Ppt 10 the ftxfent fh.H l•S~cl' ho"t"' hean 
'L't.rltOut-.t"d lh•:•t:lut hy the t...utu..letn•ung .~u.lhOttly Lc~~·t;> :>~l.Jl ,'{f!v any ;,unount tn !!XC~ of sw.:h ~~ranee dam~ requrret.J to complete such repair. 
15 Broker's Fee .. Upon f''a.euJIIOO of lh•"- I f'.J'o(' hy hoth p;.u f l~!.Of shafl pay 10 .. - JnQu strtal Sgcur!_ty ft~~l E;~!J!te . a 
'""O:,t!'tl rc.rl t•stale hu;k•·r . .J lt·P. of)$, J Jflii:J./1r'1. 1,,., hlok:er. .. to· s.Prvu•'" hm .. tnfore H.·n•le-rPd le-<.s.oJ further agrees thaltf tr~efll:o~erci'S.es .JIIY opoon yrdnt~d hl!'lt>rn ul ,tny OJ.H•uH ::.ulrs.tanth•lly <..rnHICH lht:"rt10. etth~ tu L':..ICmJ the 1~nn ul th•:::. ledse. 10 reuew !lu-,. Lt:a-,.~. to purchase s.ard Ptem,s.es 0r a11y pa•• thi"'•Cnl anU/or dny ad:pct""nt pro~ny whtch lt.~or n-.ay own or 1n whteh l~~or has. an mteres.r, or any other opllon granted het"ein. 
01 ,f ~~u.J broker tS the p•ouJ•''"J t:oJuse of ,uty other lease ur ~~~ente-red into ~lwCf"n the part res perratntng ro the Prem•se.sand/or :my adJacent properly m which lessor h ... s '-'" tnrere:.t. then as to .. my of ~·t.t u:ms.actions.. Lrs.sor -,.h.JJI P...t\1 :>atd broker d fefll 10 <..H.:Cordance with the s.t:hl!!'dule of said btoker 1n t'ftect at the t1me vf execu11on of th1s Lease lessor agree.. to pay said fee not only on behalf of le-ssor but also on behalf on any person. corpor.J"tton. 
a;.s.oo.tnon. ur otht"r ent1ty hav•ng an owners.h1p mtt-tesr '" saad real propNty or a:ny palt thereof, when such fee ti dut h.eteunder. Any transferee of lessor's. mterf"St rn thts lease, by acceptrng Jn asstgnment of such mU!'thf, shalt be d~med to have assumed lessor·s. obhgauon under rh•s Pat a-graph 15 Sdld btoker shall be a thHd party benehc,ary of the prov1stons of thtS Paragraph. 

16. Geoet"~l Provis.ons. 
16 1 E~toppel Cerllfh:::.af~. 

(.,.~) L~e shalf a1 <lOy nme upon not te~ than tt-n 1101 days' puor wr~tten notice- from Lessor exe-c.uu. acknowledge and deliver fO lessor a ':>t<>ff!'mem m writing (l) cen.fy,ng that 1Jus lt>a!.e ,., unmodtfted and 10 full torce and effect lor, tf mo-cht1ed, stahng the nature of such rnodlficauon and 
cenJfy.ng that thas lease. as s.o modtfied. •S tn lull force and (>{teet) and the date to wh•ch the rent and other charges are paid in ;Mtvance, if anv. and (1J) at:knowledgmg that there ate not. to lezee's. knowledge, any uncured defaults on the part of Lessor hereunder. or specifying such tn-f~IU 1t 010y are cl.!lmed Any such !..ta1ernen1 ma-y be cunclu:>t...,t:iy rehed upon by any prospe-ct ave purchaser or encurnbr:lncer of the Premises 

I b) L~ssee·s farlur~ to deliver suc"..h ':ot..ttement w•thtn such ttme shan be concluswe upon lessee h) that thos Lease •s m full force and effect VV•Ihout rnoUthca11on t·.-r.ept us. may bt;' repn>: .. enfctJ hy lt-<,!o-Ur. In) th<tt then• .. ut> no uncured default~ tn Les'iOr·~ performance .. and fiiil that not more tha~ one month'~ 1en1 h.cts heen p.JoU 1n .Jd""'nce 

lcl If Lessor d~tn.•s to hnance or •eftnon...:e the Premts.e<,. or any pan the-re-of. te-s.see he•eby agr~es 10 deliver to any lender designated by 
l~r :!.uch frnanc.ll statement!. of les.s.ee as may be rea::!.Onably teQUifed by such lender Such statements shaH mdude the past rhree years" fmanCtat 
~tate-ments ot les::.ee All S>tJlh hnanc1al stateme~'~ts. shJH be' •ecr,vOO by LeSSOf' 10 conftdence and shall be used only for the purposes herein set forth. 

16 2 le~sor's. liabtlity .. The t~tm "les.or" a:i usetJ herern s.hall mean only the owner or owners at the trrne m Que5.t•on of th~ fee tttle or a les.s.ee's 
•nter~sl 1n a ground lea:.e of the Premtse~. 3n.d f')tt:ept as ~:o~pr~s.ly prov•d~ 10 Par39faph lS. on the evenl of any trans..fer of :such tttfe or inteJII"S1. Les50t 
hetetn named land 10 case of any s.ub..equenl transfer~ rhe rhen grantor) shall be rehf'ved hom and after the date of such transfer of all liability as respects. 
LI?"S.W,·s obf•gotJOn'> theredher tO he pertormP-tJ. ptovtded that any tvnds. in the hand~ of Lessor or the then grantor at the ltf'Oe' ot wch transfe-r. 1n which 
· '"-~e has ~n 1nrere-st. shall he dehveted 10 rhe gr<Jntee The obligatiOns contained m th•s. Le.tse to be pt>rforrned by lessor shail. sub1ect as ilfores.aJd. be 

•

f'UJ on Les..sor·s succes~ors and .!5~1905, only duHng the11 re<,;pecttve per~octs of ownershtP. 
fi. 3 Se...,e-rabaluy, Th ... rnv<thdJIY uf Jny prnvosrnn ot thrs lea.s.e- as dete~m.ncd by;:,: courl of competent JUtts.dictton, shall 1n no way affect tht
~ ol "'')\' otht'f ptovt~ton hereul 

1 l6 4 Inte-rest on P»t-due ~..garions. Except as elirpressly herem provided, any amount due to Lessor not paid when due sh~l be3f' mu~rest at 10% ( ~oer Jnnurn from the date due Payment of such mterest :>hall not excuSt' Of cure i!tny default by Les.s.ee- under this Lease. 
16 ':J Tame of Essenc.e. Tmte f'>Oitnee:.">t'tH.e. 
11, IJ C.'lpUons. Aorull' u>d p.H..,JI."tPf' r .• pltt>lh.tft•nol J pM'l hi"tl>Of 

l•> 1 lncorpOt.Jitoo of Pr•or Agtet;'ments. An•endments.. Th•"> le.t~t' con1.Jin<, aJI Jy•r:~·••~<:nt'> of the ~JJI>(''> w1th re-:.pt'll ru any matter menttont'\J 
[-J•> pr''" 1qto l:!lfttnt ur under<,l.JII{ltng peiiJ•Ornq to =lny s.uc.h mattf'r :;hall l>e etfe-t...t•n• Thr$. Le.J".P. m.Jy he modd•eU tn WfltJng only, signed by !tle 

!).;• lrt" IIIC:ft''..l .!! thP fHHt' 1)f the ffiodifiUHIQO 
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EXHIBIT "A" 

Thi s L'(hibit "A" i s hereby incorporated into that 

c e rta i n S tandard Indus trial Lease entered into by and , 

betwee n CALIFORfli.A PORTLAllD CE.t1ENT COI-!PAHY and PACIFIC 

COAST ROOF CORPORATION, dated August j[liJ,, 1977. 

17. Lessor agre es to remove all debris from the 

property and to rough grade saDe. Lessee hereby acknow

ledges that Lessee is a~are that the property is filled 

ground and that if" said property sinks, Lessee agrees to 

and will fill and level said property in accordance with 

applicable law, ordinance, code or regulation. 

18. Lessor agrees to pay for the installation of 

natural gas lines and meter and water line for the trans

portation of potable water to the property, provided any 

and all plans and specifications and costs therefor shall 

be and are subject to the prior written approval of Lessor 

bef"ore Lessee begins the installation thereof. 

19. Lessee may construct an office building upon the 

property subject to this Lease, at Lessee's sole cost and 

expense. Lessee agrees to remove said office building at 

the termination of this Lease including any and all found~

tions associated therewith all at Lessee's sole cost and 

expense. 

20. Lessee agrees that any and all improvements, 

including the above-mentioned office building, which Lessee 

shall ins tall upon the property, shall conform to any and 

all applicable law, ordinance, code or regulation and any 

and all permits necessary for the construction or installa

tion of said improvements and/or structures shall be obtained 

by Lessee at Lessee's sole cost and expense. 

21. In the event Lessee abandons the property subject 

to this Lease, Lessee agrees that any and all personal property 

left upon s aid premises shall thereupon become the property of 

Lessor and Lessee agrees to and does hereby relinquish all 

right, title and interest thereto and does hereby indemnify 

and hold Lessor harmless for any action Lessor may institute 

regarding said personal property. 

22. Lessor agrees to pay for the installation of a 

septic tank upon the property at a cost not to exceed $1100. 

23. The minimum monthly rental for each consecutive 

3-year period during the term of this Lease shall be adjusted 

commensurate Hith increases in the Index of Consumer Prices, 

All Items, Los Angeles Area (1967 = 100), as published by· 

the Bureau o f Labor Statistics, United States Department of 

Labor. Th e mcnthly rental due hereunder shall be adjust e d 

effective f o r each successive 3-year period during the term 

hereof as follows: The monthly rental recited in Paragraph 

4 of the Lease to which this Exhibit is attached shall be 

applicable from September l, 1977 through August 31, 1980. 

Thereafter the monthly rental for each successive three con

secutive year portion of the initial term of this Lease, or 

a s it ~ay be extended, s hall be adjusted in direct proportion 

to th e total increase in said Index which shall have occurred 

l. 
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in the preceding three consecutive year period between the month of July, which directly preceded the applicable three consecutive year period and th e last month of July within s a id period, provided such rental shall not be incre ased in exce s s of 15 per cent. 

24. Le ssee is hereby grant e d the option to extend the term of thi s Lea se for an additional 5-year period. During the term of any said extension the parties hereto s hall re~ain s ubject to the same t e rms and conditions, includ i ng increases in the minimum monthly rental as above mentioned, provid ed Les see must give Lessor at least 60 days' prior written notice of Lessee's intent to exercise said option b e fore the expiration of the initial term of the Leas e . 

Ag r e ed to and accepted this ~day of Augus t 1977. 

LESSOR: 

CALIFORNIA PORTLAND CEMENT COMPANY 

By m.ll~· c~~~ 
LESSEE: 

PACIFIC COAST ROOF CORPORATION 

2 . 
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3200 San Fernando Road. los Angeles. CA 90065 12131 258 - 2777 

October 4, 1988 

Aaron's Auto Wrecking 
9403 Glenoaks Boulevard 
Sun Valley, CA 91352 

Re: Lease No. CA-LW-21A-00320-002 

Dear Tenant: 

CalMat Co., successor in interest by merger with California 
Portland Cement Co., sold the property on which your lease in 
Sun Valley is located to Pick Your Part. 

As of October l, 1988 rental payments should be forwarded to 
the following address: 

Pick Your Part 
1301 E. Orangewood Ave 
Suite 130 
Anaheim, CA 92805 
Attn: Accounting Department 

Your deposit or any prepayments, if applicable, will be 
forwarded to Pick Your Part . If you have any questions, 
please feel free to call me at (213) 258-2777 ext. 3232. 

Thank you for your cooperation. 

Sincerely, 

Teri S. Maltese 
Property Records Manager 

TSM: msj 
cc: Gene Block 

Sheri Ortega 
Cindi Galfin 
Arlene Ortiz...,.... 
Dick Drumm 
File 

Commerc1al and tndustr•a l Pt operl•es 
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CaiMatCo 
(, 3200 SAN FERNANDO ROAD/P.O. BOX 2950/LOS ANGELES. CALIFORNIA 90051/12131 258·2777 

• 

Aaron Auto Wrecking 
9403 G1enoaks Blvd. 
Sun Valley, CA 91352 

Gentlemen: 

March 12, 1986 

According to Section Seventeen of the Standard Industrial 
Lease between California Portland Cement and Cecil Cushen 
dated February 2, 1976, rent for the premises described therein 
should have been escalated on March 1, 1986. The third term 
of the lease provides for a rental of $700.00 per month. 

Enclosed is your invoice for April which includes the 
rental increase for March of $100.00. Let me remind you that 
these payments are due, in advance, on the first of each month. 
Commencing April 1986, strict adherence to late charges will 
apply. If you have any questions, please do not hesitate to 
call me. 

RBC/pjm 
enclosure 

cc: Gene Block 
Mike Krystkiewicz 
File 

Robert B. Craik 
Controller 
Properties Division 
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WllUAH J CONWAY 
.... ~IJI ~ l"ttOHIIHilf 

CALIFORNIA PORTLAND CEMENT COMPANY 

P. 0. BOX 947, COLTON, CALIFORNIA 92324 /TELEPHONE (71-4) 625·4260 

Mr. Greg Avakian 
9403 Glenoaks Blvd. 
Sun Valley, CA 91352 

Dear Mr. Avakian: 

May 1, 1981 

This letter will be a reminder that the first five-year term of 
your lease at 9403 Glenoaks Blvd., Sun Valley expired on March 
31, 1981. The second term of the lease provides for a rental 
of $600.00 per month. 

Would you please send us a check for this increased rent for the 
months of April and May. 

Sincerely, 

WJC:cy 

• 
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:itanoaro 1nau~tr1a1 Le~se 
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

PHtie~. Thfs Lease. dated, for reference purp~ only. _____ F~ehru.ary _ _.z._ ___ _ _____ . 19 ____1!3. ;, made by and 

--------------- (here;n called "Le=r"l and __ -:CI-Lie"'c"'-j],_.>-C.<Jlu.J.,s"-hu:e.,n_._ _____ _ 

----------------------------lherem called ''lessee''). 

2~ Premises. Lessor hereby leases to Lessee and Lessee leases. hom Lessor for the term. at the rental. and upon all ol the conditions set forth herein, that 

c:nta:in re.al property $ituated in the County of· l,os Angel.e.s._ State of Callfotnia, commonly known as-------

Portion of Lot 12 and Lot ]JLQ_i_lliQdiJlLTr,_ il 9329 : 9403 Glenoaks Blvd. Sun Valley 

anddescr;bed"' Aprox. two acres of ground with aprox. 300 feet on Glenoaks Blvd. and a debth 

of 290+- feet 

Lessee to have occupancy upon signing of a formal lease and paying the $1, 000.00 ------
Said real property including the land and all Improvements thereon. is h-erein called .. the Premises". 

3. TOfm. an option for 
J_j Te•m- The term of lh;s Le.,. shall be for---JFWil.-l1~'ee...,jy'~e,:;aur"'sS-:WlWl·~tWSV-l'h~~/J.7Q)_JfLli.¥ve year extensions at-€*piration of first term 

comm•ndng on____ANil l, 1976 and ending on _M::n::.cb_---3,..)"-'-'-1"'9-"'8"-1---------------

unless $00nef terminated pursuant to any pt"Ovision hereof. 

3.2 Delay in Commencement~ Notwithstanding sald commence-ment date, if for any reason Les!.Of cannot deliver possession of the Premises to 

lesse-e on said date, Lt"SSSr shall not be subject to any liability therefor, nOt" shaH such failure affect the valid&ty of this Lea5e or the obligations of lessee 

he-reunder or extend the term hereof, but in such case Lessee shall not be obligated to pay rent until possession oi the Premises is tendered to Lessee; 

provided, however, that if Le~r shall not have delivered possess.ion of the Prem,se. with.n SJxty 1601 days from said commencement date~ Lessee may. at 

lessee's option, by notice in writing to Lessor within ten (10) days thereafter. cancel this Lease, 10 which event the parties shall be discharged from all 

obHgations hereunder. It l~ occupies the Prem1s.es prior to said commencement date, such occupancy shall be subiect to all provisions hereof, such 

vccupancy shalt not advance the termmation date, and Lessee shall pay rent for such period at the init1al momhly rates set forth below. 

4~ Rent. l~e shall pay to lessor as rent for the Premises tbj rty thou sand ------------------------------ dollars 

($ 30000 00 ). payable in equal monthly installments of $ 500 00 , in advance. on the -first day of each month of the term hereof. 

L ....... shall pay Lessor upon !he execut;on hereof s I, 000 00 as~ consj deration for lessoLIIll!king this lease, 

and the first $500. 00 shall apply to the first month rental of the lease and the balance shall be 

(, \ credited to the l:wt month rectal of the lc::tse provided Lessee is not in default. 
, .. ~ tor any penoa ounog tne term nereot WhiCh IS tor less than one month shall be a pro rata portion of thl! monthly installment. Rent shaH be payable 

ill lawful money of the United States to Lessor at the address stated he1ein or to such othe-t persons or at such other places as lessor may des-ignate in 

writing_ 

5. Security Deposit. Le-ssee shalt deposit with L~or upon execut1on hereof$ ------- as security fm Lessee's faithful performance of 

lessee's obligations her~under. tf Lessee fails to pay rent or other charges due hereunder. or otherwise- defaults with respect to any provision of this 

lease, le-ssor may use, apply or retain all Of any portion of said deposit tm the payment of any rent or pther charge in default or fm the payment o1 any 

other sum to which les!>Or may become obligated by reason of Lessee's. default, or to compensate Lessor for any loss or damage which Lessor may suffe-r 

thereby. If lessor so uses or applies all or any portion of said deposit, Lessee shall wtthin ten 110) days after written demand therefor dep0$.it cash with 

lessor in an amount sufficient to restore said deposit to the full amount heremabove Mated and lessee"s iailure to do so shall be a material bfeach of this 

lease. Lessor shaH not be required to keep said deposit separate from its general accounts. If Lessee performs all oi Lessee's obligations hereunder, said 

dt>posit, or so much thereoi as has not theretofore been applied by Lessor, shall be returned. without payment of mterest or other increment for its use. 

to Le:sse-t' for. at Lessor's option. to the last asstgnee, ii any, of lessee's interest hereunder} at the e)(ptration of the term hereof, and after Lessee has 

vacat~d the Premises. 

6. Use. 
6.1 Use. The Premises shall be used and occup;ed only for __Automobile wrecking, Storage and dismantJhg 

6.2 Compliance with Law. lessee shall, at Lessee's expense. comply promptly with all applicable statutes. ord1nances. rul~. regulations. orders and 

requirements in elfl!c:t dunng the term or any part oi the term hereof regulatmg the u~e by les.see oi the Premises. lessee shall not use or permit the use 

of the Premi-ses in any manner that w1ll tend to create waste or a nui~nce or, if there shall be more than one tenant of the building containing the 

Premises. which shall tend to d1sturb such other tenants. 

6.3 Condition of Pr~mi!.n. lessee hereby accepts the Premi~es in their conditfon exi-sting as of the date of the execution hereof, subject to all 

.,pphcable zoning, municipal. county and state laws, ordmances and regulations goveming and regulating the use of the Premises., and accepts this Lease 

svb}ect the-teto and to all matters d1s.closed thereby and by ary exhibits attached hereto. lessee acknowledge-s that ne1ther lessor nor lessor's agent has 

matJe. any re-p11~sentation or warranty as to the suttability of the Premises for the conduct of Lessee's busjne!>S. 

7. Maintenance, R~aars and Aher<ttions. 

7.1 lessor's Obligation~. Subject to the pro~,ris1ons of Article 9 and except for damage caus.ed by any negligent or in1entional act or omiss•on of 

Lessee. Lessee's agents. e-mployees. or invitee-s. lessor, at Lessor's eJtpen~e. shall keep fn good order, conditiOn and repair the foundations. exterior walls 

and the ex1erior roof of the Prem1!.e'S. Lessor shall not, howeYer. be obligated to pamt such exterior, nor shall Lessor be required to maintain the interior 

surface of exterior walls. wmdows., doors or plate glass. Less& shall have no obligation to make repatrs under th1s Paragraph 7.1 until a reasonable time 

aher rece1pt of written notice of the need for such repatrs. Lessee expres.s.Jy wa1ves the benefitS of any statute now or hereafter m effect which would 

otherwise afford lessee the right to make repairs at Lessor's expense or to terminate this Lease because of Lessor's 1a1ture to keep the Premlses tn good 

order, condition and repair. -" 

7.2 Lessee:'s Obligations. 

(a} Subject to the provis1ons of Paragraph 9 and Paragraph 7.1, L~s.see. at Le!.!.ee's ex~nse, shall keep m good order. :ondition and repair the 

Premtses and every part thereof (regardless oi whether the damaged portion of the Premrses or the means of repaumg the- same ar~ accessible to Lessee). 

including, without llmitmg the genNality ot the toregmng, all plumbtng, heatmg, au condttioning. venttlatmg, electriCal and hghring facilit1es and 

equipment withtn the Premise:s., hx tures, interiot walls and inter ror su1 face of ex tenor walls. ceihngs.. wmdovvs, dOOfs. plate glass, and skylights. located 

within tM Ptemtses c:md all s.tdewalks, landscapi%, dnveways, parkmg lots. fences. and signs located m the areas which are ad}eteent to and i.ncluded w1th 

the Premts.es.. 
Cbl If les.see fatls to p~rform lessee's obhgattons under th•s Paragraph 1.1. Lessor may at lessor·~ option enter upon the Premise-s after 10 

days' pr~or written notrce to L~. and put the '!.<lme 111 good order. cond,t10n and 1epau, and the cost thereof together with interest thereon at the rate

.. ·~I)% per annum shall be due and payable as addttlonal rent to lessor together with Lessee's next rental in~tallment 

(c) On the last day of the tt"Jm hereof, or on any sooner termination, L~s.ee shaH surrender the Premises to Lessor 10 the same coochtfon as 

, Jed. broom clean. ordinary wear and tear e-xcepted. LE><.:.se-e shell repaJJ any dama9e to the Premi"Se'$ occa~oned by the removal of its trade fixtures, 

ft.iinishing.s and equtpment pvrsuont to Paragn:tvh 7.3td, wtac.h reoau shall1nclude the patchtng and i1lhng cf hole:.~md repair of suuctural damage. 

---'" 7.3 Alterations and Additions. 

Ia} Les.s.ee shall not. wnhout Lessor's pr•or wrillen cons('nf, m;:,ke any atterations. improYemer,t;,.. addttions. or utility installattons in. on or 

about the Premise-s. e•cept for non s11uctural alt!'r;Jtlons not eJtceed1nq $1.000 10 r:ost. As u:o,.ed m th1<.:. ParJ~tilph 7.3. the term ··utility ms.wllallons" o;.hall 

include Uus ducttng, power p;.mels, fluarescent 11-.t•He--s, :s.pace heaters, conOutts antJ wumo As a condtHOn to gr..r1ng such consent, Lessor may reqwre that 

les.!.t't' agtt!·e' to remove any !>u.::h :>-ltt-r~hons. tmprovt>1nents. ;w:Jdtrlon~ o~ utlilty IOS.taH.J:Hons at the Pxpu.•tton ot the term. and to re-store the Prem,se~ to 

their pnor conthtton. As 11 further conditiOn to qiV!f•9 5uch Cllfhent_ Lessor may reQu11e les.see 10 prov,d..: le-ssor, at Les.see's sole cos..t and e)l.pen~ . .a hen 

Ctnd r:omptt.~!lon bond m an amount eqrJal to one .md one-half tHTW!. the t>Sttma(ed c-ost of suer Improvements., to msu1e le~s.or 39Jln~t any hdbil1ty for 

mechantc:!:; tlnd matl:'nalmeo·s hens and to instHC" cumt)lellon ot th.:- wade 

• 
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tbl lcss('e "S.haU pay. when due. all claims for tabor or mOt11!1"t<.lls furn1'JhPd or alleged to hav~ been furntshed to or for lessee at or for u5.- •n the 
Premises. wh•ch clau-ns are or mav be secured by any mechamcs· or materMimen·s hen 39<Jtn5t the Premtses or any tnterest therem L~set> sh;tll gtve~Lessor 
f'lOt len than ten ~ 10) days· notice pnor to the commencement of any work m the Premt~. and lessor shalt have the riqht to post no"!-"Ces. of 
non-responstbtlity in or on the Premrses as provided by law. -

tel Unless Le-..-s.or requtre5 their rl!moval. as set forth in Paragraph 7 .3(a}. all alteratiOns. tmprovements. adthtions and ut•hty 1nsta11at 1~ns 
(whether or not such uhhty 10stallataom constitute trade fonures of Lessee). whtch may be made on the Premises. shall become the prope-rty of Le<.>s.nr 
cmd rematn upon and be surrertdef-ed wtth the Premtses at the e-xptration of the term. Notwithst.:Jnding the provtstons of thts Paragr.[)f)h 7 J(cl, Les.see·s 
tn;Khtnery and eQv,pment, other than th.:tt '"VhfCh is affi,.ed to the Prermses so that •t cannot be removed wtthovt matettal damage to the Prem1ses. shaH 
r~matn the property of Lessee and may be removed by Lessee wb~t to the p•ov•s•om. of Pacagraph 7 .2fcl 

8. Insurance; Indemnity. 

8.1 liability IMuunce-. le$See shalt. at l~·s u.:pense. obtam and keep m fo•u• dvrmg the te-rm of this Lease a policy of comprehenS-Ive publtc 
liability insurance insurmg Lessot' and Lessee aqatnst any li.;tb•hty ausmg out of the owner5h•P. use, occupancy or maintenance of the Pf'emiSoe"S and all 
itH!a-5 appurtenant thereto. Such insurance shall be in an amount of not less than $300.000 for lflJury to or death of one person in any one a<ctdent or 
occurrence- and in an amount of not less than $500.000 for injury to or death of more than one person in any one accldent or occurrence. Such 1nsurance 
shall further insure le'Ssor and Lessee against habfhty for property damage of at least $50.000 The ltmits of saK1 insuraO<:e shall not, howevet" .lfm11 the 
liability of l~see he-reunder. In the event that the Prf!'mises constitute a p<Jrt of a larger property satd tnsurancf!' shall have a Lessor's Protec:w1e Liatullty 
endorsement attached thereto. It Lessee shan fa•l to procure and mamta1n s.<ttd tn'Surance l~s:sor may, but shall not be reqUired to. proc01e and matntam 
the same. but at the expense of lessee. 

8.2 P~oper~ Insurance. lessor shan obtain and ke-ep tn force dun119 the term of thts l~ase ~ poltcy or pol.icies of ins~rance cov~ing toss or damage 
to the Premtses, to the amount of the fulf replacement value thereof. provtdtng protectiOn agamst all pertls; mcluded wtthin the dassificatron of fne 
extended coverage, vandalism. mahcioos mischief. special ll!xtended penis ~all r•skL Lessee shalt pay dunng the term hereof. in addition to rent. th~ 
amount of any increase in premtums fOf" the insurance required under this Paragraph 8.2 over and above such premiums patd by Lessor duung the first full 
yea.- of the term of this Lease in which Le-ssor shalt have mamtained the insurance requ•red under thts Par31}faph 8.2. whether svch prerruum 1 ncrea~ shall 
~ th4! re-suh of th~ nature of Lessee's occupancy, any act or omission of lessee. re~-Uire~nts of the holder of a mortgage or deed of trust covuing the 
Premises, or increased valuation of the Premises. L~ shall pay any such premium tncre.ases to. Lessor wit~in 30 days afte-r receipt by lessee of a copy 
of the premium statement or other satisfactory evidl!nceo of the amount due. If the insurance pohc1es mamtaml!d hereunder co~r other improvements in 
addition to the Premfses. Lessor shall also dellver to Lessee a. stat~ent of the amount of such increase attributable to the Premi~ and showing 10 
reasonable detail the manner in which such amount was computed. If the term of th1s lease shall not expire coOOJrrently with the expiration of the 
period covered by such insurance. Le-ssee's liability for premium incre~s shalf be prorated on ~n annual basis. 

8.3 lnsuranu Polfctes. Insurance required her-wnder shall be in companie-s rated AAA or better in ''Best's Insurance Guide'" L~ shalf dehver to 
lessor copies of policies of liability insurance required under Paragraph 8_1 or certthcates ev1dencmg the exi-stence and amounts. of such insurance with 
loss payabl~ clauses satisfactory to Lessor. No such policy shall be cancellable or sub-jttt to reducttOn of coverage or other modification except after t~n 
(10) days~ prior written notice to lessor. L~ shalt. within ten (10) day-s pnor to the expwation of such policies. furnish Le-ssor with renewals. or 
""binders" thereof. or Le-ssor may order such insurance and charge the cost thereof to Lessee. which amount shall be payable by Lessee upon demand. 
lessee shall not do or- permit to be done anything which shall invalidate the insurance policies referred to in Paragraph 8.2. 

8.4 Waiver of Subrogation. Lessee and Lessor each he-reby waives any and all nght-s of recovery against the othet"". or against the officers. 
employees. agents and representatives of the other, for loss of or damaqe to such waiving party or it'> proper-ty or the property of others under its control. 
where such loss or damage is insured against under any insurance policy in force at the- time of such loss or damage. Lessee and Lessor shatl. upon 
obtaining the policies of insurance required hereundet-. gjve notice 10 the msurance Ci'rrier Of" earners that the foregoing fT'V~'\Jal W<!i~ of subrogation i-s 
contained in this Lease. 

8.5 Indemnity. Lessee shaH indemnify and hold harmless l~ from and agamst any and all claims arising from Lessee's use of the Premises. or 
from the conduct of lessee's bus:in~ or from any activity. work or things done. permitted or suHered by Lessee in or about the Premi~ or etsewhere 
and shall further indemnify and hold harmless Lessor from and agai~ any and all .cf:aims arising from any breach or defauh in the performance of any 
obligation on Lessee's part to be ~formed under the terms of thiS Lease, or an"Sing from any negligence of the Lessee. or any of Lessee's agents. 
contractors. or employees. and from and against all costs, attorney's fees, expenses and liabilities incurred in the defense of any such claim or any action 
« proceeding brought thereon; and in case ~ny action or proceeding be brought agamst Lessor by reason of any such claim, Lessee upon notice from 
le$S01' shall defend the same at Lessee's expense by counsel satisfactory to Lessor. L.essee. as a material part of the consideration to Lessor. hereby 
assumes all risk of damage to property or injury to persons, in. upon or aOOu t the Prem1ses arising from any cause and Lessee hereby waives alt claims in 
respect thereof against lessor. 

8.6 Exemption of lessor from Liability. Lessee hereby agrees that Lessor shall not be liabte for injury to Lessee's business or any loss of income 
· therefrom or for damage to the goods., wares. merchandise or other prope-rty of Lessee. Lessee's employees. invitees. customers, or any other- per-son in or 

abouf the Premi-ses. nor shall Lessor be liable for injury to the person of Lessee, lessee's employees, agents or contractors, whether such damage or injury 
is c.au-wd by or results from fire. steam, electricity, gas. water or rain, or from the breakaqe. feakage, obstruction or other defects of pipes, sprinklers, 
wires, appliances, plumbing. air conditioning or lighting fixture-s. or from any other cause. whether the said damage or injury results from conditions 
arising upon the Premises or upon other portions of the building of which the Premises are a part. or from other sources or places. and regatdless of 
whether the cause of such damage or injury or the means of repairing the same is inacce-ssible to Lessee. lessor shall not be liable fOf any damages arising 
from any act or r.egle-ct of any other ten:Jnt. if any. of the buiiCing in which the Pre~isc:;; are lo~ted. 

9. uamage or Oestruction. 
9.1 Partia-l Damage-Insured. Subject to the pt"ovisions. of Paragraph 9.4. if the Premises are damaged and such damage was caused by a casualty 

covet"ed under an insurance policy required to be maintained pursuant to Paragraph 8.2. Lessor shall at Lessor"s expense repair such damage as soon as 
reasonabty possible and this Lease shall continue in full force and effect. 

9.2 Pani.af Damage-Uninsured. Subject to the provisions of Paragraph 9.4, if at any t!me during the term hereof the Premises are damaged. except 
by 8 negligent or willful act of lessee, and such damage was caused by a cas~alty not covered under an insurance policy required to be maintained by 
Lessor pursuant to Paragraph 8.2. Lessor may at Lessor"s option either (i} repair such damage as soon as reasonably possible at Lessor's ~xpense. in which 
event this Least" shall continue in full force and effect, or (ii) gtve written nottce to Lesset' within thirty {30) days after the date of the occurrence of such 
damage of lessor·s intention to cancel and terminate this Lease as; of the date of the occurrence of such damage. In the event Lessor elects to give soch 
notice of Lessor's intention to cancel and te1'minate this Lease, lessee shall have the right within ten {10) days afte-r the receipt of such notice to give 

_written notice to Lessor of t.essee's intention to repair such damage at Lessee's. expense. without reimbursement from Lessor. in which event this Lease 
shall continue in full force and effect. and Lessee shall proceed to make such repairs as soon as reasonably possible. If lessee does not give such notice 
within such 10-day period this Lease shall be cancelled and te-rminated as of the date of the occurrence of such damage. 

9.3 Total Destruction. If at any time during the term hereof the Prem1ses are totally de-stroyed from any cause whether or not covered by the 
insurance rt!Quired to be maintained by Lessor pursuant to Paragraph 8.2 (includmg any total destruction required by any authonzed public authority) 
this Le-ase shall automatically terminate as of the date of such total destruction. 

9.4 Damage Near End of Te..m. If the Premises are partially de--stroyed or damaged during the last six months of the term of this Lease, Lessor may 
at Lessor's option cancel and termmate this Lease as of the date of occurrence of such damage by giving wrinen nottce to Lessee of Lessor's election to 
do so w1thin 30 days after the d<tte of occurrence of such damage. 

9.5· Abatement of Rent; t.es.se-e:•s Remedies. 
(a) If the Premises are p.attialfy destroyed or damaged and Lessor or Lesset' repairs or re-stores them pursuant to the provisions of this Anicle, 

the rent payable hereunder for the period during which such damage-, repatr or rt"storation continues shaH be abated In prooortion to the degree to which 
Lessee's use of the Premises is. impaired. Except for abatement of rent. rf any, Lessee shall have no clatm againsr Lessor for any damage suffered by reason 
Of any such damage. destruction, repair or restoratton. 

(b) lf Lessor shall be obligated to repair or restore the Premises under the provts.fons of this Paragraph 9 and shall not commence such repair 
or restoration within 90 days after such obligations shall accrue. Le-ssee may at lessee·s option cancel and terminatll! this Lease by giving Lessor written 
notice of Lessee"s election to do so at any 11me prior to the commencement of such Jepatr or restoration_ In wch event this Lease shall terminate as of the 
date of such notice. Any abatement tn rent shall be computed as provided in Paragraph 9.5(a). 

9.6 Termin~tion-Advance Payments. Upon terminatiOn of this lt!'ase pursuant to this Paragraph 9. an equitable adjustment shalf be made 
concerning advance rent and any advance payments made by Lessee to Lessor. Lessor shall. in addition. return to lessee so much of Lessee's security 

· as has not therl!tOfOTe been applied by Lessor. 

10. Re•1 Property T Oll(es. 

Payment of Tax: Increase. Lessor shalf pay all real propenv taxes applicable to the Premises; provided, however, that Lessee shall pay. in 

addition to rent. the amount. if any. by which real property taxes applicable to the Premtses increase- over the fiscal tax year 19 ?:;-) 976 Such 
payment shall be made by Lessee withm thnty (301 days after rece•pt of L~or's wrmen statement setting fOfth the amount of such mcrease and the 
reasonable computation thereof. tf the term of this Lease shall not expire concurrently with the expiration of the tax fiscal y~ar. lessee's liabtlity for 
increase-d taxes fOf the last partial teas.e year shall be prorated on an annual bas1s. 

Definition of "Re<Yf Pro-perty" Tax_ As used herein, the te-rm "real prope-rty t.:~x" shall inclu~ any form of ~ment, license fee-, commercial 
rental tax. l~v. penahy, or tax ~other than inhe-ritance or eslate ta~ee5), imposed by any autho11ty havmg the direct or indirect power to tax. including 
any city. county, state or federal gove•nment, or any school, ag•iculturat. ltghttng, dram~ or other 1mprovement district thereof. as agams:t any legal or 
~itable tnterest of Lessor m the Prem1ses or 10 the real property ot wh•ch the Premtses arf! a part, as against Lesso•'s nght to rent or other tfl(:ome 
therefrom. or as again5t l~or·s business of leasing the Prem1s.es 

10.3 Joint As.s.ess.ment. J1 the Premtses are not separately assessed, l~·.., llabihty shaH be an equitable proportion of the real propeJty taxes for 
all of the land and tmprovements tncluded w1thm the tax parcel assessed. such proportron to be determined by Lessor lrom the res.pect1ve valuatton5 
assigned in the asses.sor·s wOfk sheets or such other mformat10n as may be reasonably available. Lessor's reasonable determtnatlon thereof. in good fa,th, 
slull be conclusive. 

"' 10.4 Personal ProPII!ttv Ta)(e-s. 
(a) Le-ssee <ihalt pay prwr to derinquency all ta,.es ass.e'iS-ed against and levted upon trade fi)(ture-s. furnishings. equipment and all other 

petsonat property of Lessee cont.:nned tn th~ Prem1ses or elsewhere. When posstl.Jie. Lessee shall C.luse satd trade ftxtur€"'5, furmshtngs. equipmen1 and all 
othet pers.on..al property to be assessed and b1lled separately from the real properly of le'>:v:u. 

~!:>I If any of Lessee's sa•d personal property shall be asses.s~:"c! wtth le'i.sor·s real prope11y. lessee shall pay lessor the ta"c--s attrtbutable to 
Le'S~f!e within 10 days after re-cetpt of a wutten statement setting forth the taxe-; apphobt~ t~ Les-:.<..:·~ property 



1. Util1tie-o.. Le~'>ee shall pay for all watN. 9"~. heat, hght. power. tE-lephone and other utJhtt~ and ~nmes. wpphed 10 the PremiS.P"S. together wllh any 

i}lC~ the<"tdn. If any such servtu•s are not separately metered 10 Le~~e. lessee s.hall pay a reasonable proport•on to be determmed by Lrs.s.or of <JII 

h~·ge-s. J'(Hnlly metPred wtth or her premn.es 

2. A~m.,_t omd Subtettmg. 
~l2..1 ·le~o-r·s Con\.l!"nt Requir~d. Les~e-t> ">hatt not volunta~tly or by openttion of l.tw a~ign, transfe•. mortg.)9e. sublet. or Othetwtse tram.fer or 

n.:umber all or any pan of l es...,c-e"s. 1nrerest m th•:; Lt>OJ':.£' or tn thr Prem•s.e-s. w•thout lf''>~r·s prior wrtt1e"n consent. wh•ch leswr shall not umeawnably 

11thhold. Any attempted u~tgnm£nt. uanslet. mongage, encumbr~nce or !.ublettmg Without !>uch con~nt shall be vo•d. and shall constitute a bteach of 

"lis.lea5-e. 
12.2 No Re-le.aSft of le~e. Reg.ardle!.'!t of Lel.~or'5. consent. no subfetting or a>.s•gnrm>nt shall relea5.E." Les')ee of Les~e's obhgatlon or alter the 

r. Y.liab•llty of Les.s.ee to pay lht' rent and to .perform all othM obhgatlons to~ performed by L~e heteund~. The acceptance of rent by Lessor 

:, other prrson shall n01 be deemed to be a wa1ver by LeSSOJ of any provr')•On hereof Consent to o~ awgnment or sublenmg shall not be deemed 

-.. l1o any '!>ubs.eqoent a-5.'!.-•gnment or !.Ublettmg 
12.3 Attorne-y's feH. In the event that Lessor ~all consent to a sublease or ass•gnment under PiHagraph 11.1, Lessee shall pay Le-ssor's reas.onab'e 

rtorneys' lees not to exceed $100 mcurre-d m connection w1th givmg '!tuch con!.enL 

3. Oefaul'b; Rem•dies. 
13.1 Defaults. The occuuence of any one or more of the foUowmg events shall constitute a mate·oal default and breach of this Lease by Lessee· 

(a~ The vacating or abandonment of the Pr~m·se~ by Le~e. 

(b) the failure by Le-ssee to make any payment of rent or any other payment required to bt> made by Le-ssee hereunder. as. and when due. 

~e such failure shall contwue tor a peood of three days after Wfltten not tee thereof hom Les5or to Lessee. 

td The fatlure by Lessee to observe or perform any of the covenants. condition') or prov1sions of this lease to be observed or per-formed by 

~.other than de!.eribed m p;uagraph (b) 3bove. where such fa•lure shall contmue for a pertod of 30 days after writte-n_notlce hereof from Lessor to 

f"S.Se'e; provlded. however, that tf the nature of L~e·s default 15 such that more than 30 days are reasonably required for Its cure. then Lessee shaft not 

e deemed to be m defauh 11 Le~ee commenced ~uch cure wtthtn ~id 30-day pertod and thereafter dihgently pro5-ecutes such cure to completion. 

(d) . ti) The making by Lessee ot any ~neral asstgnment. or general auangement for the benefit of creditors; liH the filing by or agai.nst Lessee 

f it petittoO to have Lessee adjudged a bankrupt or a pelltiOn for re-organizatton or arrangement under any taw relatrng to bankruptcy (unless. m the case 

fa pet.tion filed agams.t lessee. the same JS d•sm•ssed wlthm 60 days; lui) the appbintment of a truste-e or recetVer to take possession of substantially all 

t Le-s.see's assets toc.ated at the Premis~ or of less.ee's mtereS1 m this Lease. where possession is not res.tored to Lessee w1thm 30 da~; or tiv) the 

ttachment. execution or other judtc1al se•zure of substanually all of Lessee's assets located at the Prem•s.es or of Lessee's interest in this Lease. where 

Jch seizure is not dischaiged withm 30 days. 

13.2 Remedies... In the event of any such rnateflal default or breach by Lessee. Le~Of may at any time thereafter. with or without notice or 

emand and without timittng Lessor 1n the exerCise of any nght or remedy whtch Lessor may have by reason of such default or bfeiKh: 

ta) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Le-ssee shall 

nmediately suuender possesstOn of the Premts.es to LeS!.Or. In such event Lessor shall be entitled to recover hom Lessee aU damages _Incurred by lessor 

y reason of lessee's default mcludmg. but not hm•ted to, the cost of recovering poss.e-ssJon of .rhe Premises; ~xpenses of relettJng,.tncluding necessary 

:novation and alteration of the Premts.es. reasonable attmney's fees. and any real estate commts.s1on ac1Ually pa1d; the worth at the ttme of award bv the 

:>urt having jurisdiction thereof of the amount by whteh the unpaid rent for the balance of the term aher the time of such award exceeds the amount of 

K:h rental toS5 for the same period that Lessee proves could be reasonably avotded; that portion of the leasing commission paid by Lessor pursuant to 

rtk:le 15 applicable to the unexp1re-d term of th1s Lrase Unpatd •ns.tallments of rent or other sums shall bear interest from the date due at the rate ot 

0% per annum. In the event Lessee shalt have abancloned the Prem1ses, Le!.sor shall have the cphon at ti) retaking posse--~on cf :he Premises. and 

~overing from L~ the amount specftled in this Paragraph 13.2(a). or (Ji) proceeding under Paragraph 13.2(b}. 

(b) Maintain l~e·s right to posses:s.lon m wh1eh c~ this Lea-se shall continue in effect whether or not l~ shall have abandoned the 

r~ls6. In such evl!!'nt Lessor shall be entitJed to enfotee all of Lessor's rights and remedies. under this ltase. induding the rlght to recover the rent as it 

ecornes due hereunder_ 
(c) Pursue any other remedy now or hereaher available to le-ssor undet the laws. or judicial decisions of lhe State ot California. 

13.3 Default by less.or. Lessor shaH not be m deiault unless Lessor fails to perform obligations re-quired of Lessor within a reasonabte time. but in 

o event later than thirty (30t days after written nottce by Lessee to lessor and to the holder of any first mortgage or deed of trust covering the Premises 

mose name a.-.d address shaU have theretofore been furnished to Lessee in writing, specifying wherein lessor hM failed to periorm such obligation; 

rOYided, however. that if the nature of Lessor's obhgation IS such that more than thirty {30) days are required foe performance then lessor shaH not be 

• default if Lessor commences performance within such 30-day period and thereafter diligently prosecutes the same to completion. 

13.4 late Ch~,ges.. L~e heteby acknowledges that late payment by Lessee to L~r of rent and other sums due hereunder will cause Lessor to 

ICUr costs not contemplated by this Lease, the exact amount of wh•ch witl be extremely difficult to ascertam. Such costs include. bot Bte not limited to. 

rocesstng and accounting charges., and late charges whtch may be tmposed on Lessor by the terms of any mortgage or trust deed covering the Premises. 

ccordlngly, if any installment ol re01 or any other sum due hom lessee shall not-be received by lessor or Lessor's designee within ten (10) days after 

.c.h amount shall be due. Lessee shall pay to Lessor a late charge eQual to 10% of such oveJdue amount. The parties hereby agree that such late charge 

r-- '115 a fair and reasonable esttmate of the c.osts Less.or w•JI incur by reas.on ot late payment by Lessee. Acceptance of such late chaJge by Lessor shall 

}!nt conSlitute a waiver of Lessee's default wfth respect to stKh overdue amount, nor prevent Less.:r hom exercising any of the oth~ rights and 

~ !:'"antM herf'"•.•l"'rl'O'"r 

4. Condemn~tion. If the Premtses or any portion thereof are taken under the power of eminent domain. or sold under the threat of the e>cercise of said 

-ower (aU of which are herem called ··condemnatiOn"'}, thts Lease shall terminate as 10 the part so taken as of the date the condemnlng authority takes 

itle or possession, whicheve• tirst occurs. If more than 10% of the ftoor area of the improvements on the pt"emi~. OJ more than 25% ot the land .area of 

he Premises which is not occup•ed by any tmpt"ovements. is. taken by condemnation. Lessee- mav. at lessee's option, 10 be exercised in writing only 

1ithln ten (10~ days after Lessor shall have gtven Less.ee written notice of such taking tor 1n the absence of such notice, within ten POl days after the 

~nir\g authority shall have taken possession) termmate th1s lease as of th~ date the condemning authority takes such possession. If Lessee does not 

~minate this Lease m accordance with the foregomg, th1s. Lea~ shall remain in full10fce and effect as to the portion of the Premises remaining. except 

hat the rent shall be reduced in the proportion that the floor area taken bears to the total floor area of the building situated on the Premises. Any award 

l)f the taking of all or any part of the Premises under the power of emment domain or any payment made under threat of the exercise of such power 

hall be the property of lessor .. whether such award shalt be made as compensation for diminution in value of the le-asehold Of" for the taking of the fee, OJ" 

s severance damages; provK!ed, however, that lessee shall be entttled to any award for toss of or damage to lessee's trade fixtures and removable pe-rsonal 

roperty. In the event that thts Lea~ is not terminated by reason of such condemnation. lessor shall. to the extent of severance damages received by 

es:sor in connection with such condemnation. repau any damage to the Premises caused by such condemnation except to the extent that Lessee has been 

~mbursed therefor by the condemnmg authoflty_ les.M'e shall pay any amount in excess of such severance damages required to complete such repair. 

5. Broker's Fee. Upon execution of this Lease by both parties, Lessor shall pay to Industrial Security Real Estate . • 
cense-d real estate broker. a fee of J 5% of the lease ior brokerage ~vices heretofore rendered. Lessor further agrees that if lessee exercises 

ny option granted herein or any option sub~tantially s1m1lar lhNeto. eJther to extend the term of this. Lease. to renew this Lease, to purchase said 

remises or any part thereof and/or any adjacent property whtch Lessor may own or in which Lessor has an interest, or any other option granted herein, 

r if said broker is. the procoong cause of any other lease or sale entered mto between the parties pertaining to the Premises and/or any adjacent property 

\ which lessor has an interest. then as to any of s.a1d transactions. Ltss.or shall pay said broker a fee in ~cordance wi-th the schedule of said broker in 

ftect at tht time of execut1on of thrs Leas.e Lessor agreE's 10 pay said fee not only on behalf of Lessor but also on behaff on any pers.on, corporation, 

ss.oci~tion, or other entity having an ownership mteJe'!>t in said reat propeny or any part thereof, when such fee IS due herevndeJ. Any transJMee cf 

e-s.s.or's interest in this Lease. by accepting an a-s5-tgnment of such Interest, shall be deemed to have assumed Les.s.or's obligation under this Paragraph 15. 

aid btoker shalf be a third party benefteiary of the prov1s.10ns of thi!, Paragraph. 

&. General Provfslons. 

16.1 Estoppe-l Certificate. 

(a) Les:s.e-e shalt at any lime upon not le~ than ten om days' prior WJitten notice hom Lessor execute, acknowledge and deliver to Lessor a 

1atement in writing h) certifying that 1h1s Lease 1s unmod•f1ed and in tull force and effect tor. if modif1ed, stating the nature ot such modification and 

e-rufying that this. lease. as s.o mod•fted, •s. in full Ioree and effecH and the date to which the rent and other charge!. are paid in advance, if any, and (ii} 

ckoowledg1ng that there are no!. to Lessee's. knowledge, any uncured defaults. on the part of Lessor hereunder, or specifymg such defaults if any are 

Jaime-d. Any such statement may be conclusively rehed upon by any prospechve purchase-r or encumbrancer of the Premises. 

tb) Lessee's failure to deliver such statement wtthm such time shalt be conclusive upon Lessee (i) that this Lease is in full force and effect. 

tithout mCN:MJCation except as. may be repri!Sented by Leswr, til) that there are no uncured defaults in Lessor's performance. and hit) that not more than 

ne month's rent has been patd in advance. 

(c) If Lessor desrres 10 fmance or refmance the PremtSes. or any part thereof, Le%E"e hereby agrees to deli:ver to any IEmder designated by 

es-sor such financial s1atements of Lessee as may be reasonably requued by such tender Such statements shall tnclude- the past three years' f1nancrar 

ta.tements. of Less-ee. All such fmanctai stat~ments shall be rece1ved by Lessor 1n confidence and shall be used only for the purposes herein set forth. 

16.1 lessor's liability. The term "Lessor" a~ us.ed here-en shall mean only the owner m owners at the tJme in question of the fee titJe or a l~e·s 

Herest in a ground lease of the Prem1s.es, and except a~ e>.pressly prov1ded in Paragraph 15, in the event of any ttanster of such title or mterest. te~wr 

erein named (and in case of any subsequent tlan:s.fcr~ the then g1antod ~hall be reheved from and after the date of such trans.fer of all hability as r~cts 

~r·s obltgahons thereafter to be perfOJmed, provtded that any tunds '"the hands. of Lessor or the then gt"an10r at the tune of such transfer, in wh•ch 

~has an mter~t. shall be delivered to the grantee ThE" obflgat•on~ contauled 10 thtS lease to be performed by Lessof shall. sub1ect as afores.a•d. be 

~,. ; on lessor's s.uccessors and ass1gns. only du11ng the•r respect•ve peoods o1 ownerstt~p. 

·3 Severabihty. The Hwalidity of any prov•s•on of thts Lea'!>e as. determ,ned by a court of competent jurisdictiOn, shall in no way affect the 

, of any other pro..,•s.•on hereof 

~6A Jntere~t on Past-due Obhgatfoni. E xcPPt as f')(prE's:s.ly he-re•n provtded. any amount due to Less.or not pa•d whe-n due shalt bear interest at lOOk 

er annum hom the date due. Payment of such mtPresr ::.hall not eJtcus.e or cure any default by Less.ee under th,s. Lea!>e. 

16.~ lime of Esse-nce. l1me tS of the es..un.ce 

16.6 Captton1. Atttele and paragraph capllon'> :Hi" not a part hereof 

16 7 locorpOf;uion ot PrJor Agreements; Amendmenn. lh1s lease contams all agreements of the parttes w•lh res.pe·o to any matle-r ment1onft1 

ereu\. N? pflor agteement or undersf.:~ndtng penatmng lO any such maner s.half be eHectiVC. Thts Lt:o~ may be modlfu~·d m wrrtmg only. ~gn4~d by the 

ar oes 10 m!ercst at the time of the mochhcatton. ...-

/ 

• 
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16_8 Notice1. Any notice requued oJr permi11ed to be Qtven hereundM 5-h~ll be tn wnhng ~nd mav be s.e•ve-d personalty or by •'t-g~l~-;· , .. 
4

it 
acklre .. s.ed to Lessor and Lessee respect•·.tcly .:Jt the addr~s..s set forth <Jfter lhc,r s•ynatures at the t-!nd of th1s Le.)'5.e. _ · 

1G.9 Waivers-. No waiver by LC"Ssor of any provts1on hereof shall be deerru;-d a watver of any othtr nrov•s•on hereof or of any subsCQu~nt tw--e;JC:h bv 
L~sce of I he ~me or any other provt5ton le'»>r's consent 10 or 3pproval of any act shalf not be deemed to render unnecess..Jry the obta1n 1ng of lessor's 
c-onsent to or approval of any subseQuent ilCt by lessee. The acceptance of rent he-reunder by Le:-.sor shall not be a W<l.ve-t' of any precffiult] hrea-ch by 
Lessee of any provrs•on herl'!of, other th~n the L:~tlure of Le':iSc-e to p.ay the part'cular rPnt so d<-Cet'fed. re<Jardle-ss of Les~·s knowledge of wch prec~ing 
breach <tt the t1me of acce-ptance of such rent 

16.10 Recording. le-ssee shall nor record this Lt'ase without lessor·s prior wrttten con"Sent. Jnd such recordatiOn shall. at the option of Lessor 
conslllut~ a non-curobtc ~f.aulf of Le-ssee h~eunder. E uher party shall, upon request of the other. execute. acknowiWge and dehvet 10 the other a ··mOft' 
form .. memOTandum of thts Lease for record1ng purp~. 

16 11 Hofdmg OveT. If Lesse-e remams tn possess•on of the Prem,ses or ;Jny part thereof aftef the exp•r;tt•on of the term hereof w 1thout the exp.-e-s:s 
wnuen consent of Lessor. such occupancy shatl be a tenancy hom month to month at a rental 10 th~ amount of the last monthfy rental plus all othef" 
charges payable hereunder, and upon all the terms hereof applicable to a month to month tenancy 

16.12 Cumulativ~ Remedies. No remffiy or election hereunder shall be deemed ex.du~ve but shaH, wherevet" possible. be cumulative with all other 
remed•e-s at law or in equity. 

16.13 Covenants and Conditions. Each provisron of this Lea!oe pedormable by Lessee shall be deemed both a covenant and a condition_ 
16.14 Bindi-ng Effect; Choice of Law. Subjl!'ct to any prov•s1ons hereof restrictmg assignment or subletting by Lessee and subject to the p1"ovisions 

of Paragraph 16.2. this Lease shall bind the pa-rties. their personal representatives. successors and assigns Thts Lease shalt be governed by the fa~ of rhe 
State of California, 

1 6_15 Sub<ndination. 

{a~ Thi.s Lease, at L~'s option. shall be subordinate t_o any ground l-ea~. mortgage, deed of trust, or any othe-r hyPQthecation lor ~curitv 
now or hereafter placed upon the reaf propeny of which the Premrses are a part and to any and all advances made on the se-curity thereof and to all 
renewals, modtf•cations. consofidattons. replacements and extensiOns thereof. Notwfthstandmg such subordination. Lessee's right to qu1et possession of 
the Premises shalt not be disturbed if lesse~ is not in default and so long as Le'.>Sf'e shall pay the rent and obse-r-ve and perform all of the provisions of thts 
Lea-se. unle-ss this l~ase is otherwise tl!fminated pursuant to its terms. If any mortgagee. trustee or gt"Ound lessor shall elect to havl! chis Lease pri-or to the 
lien of its mortg~, deed of trust or ground lease. and shall gtve written notice thereof to Lessee. this Lea~ shall be' deemed prior to such mortgage. deed 
of trust. or ground lease. w~ther this Lease •s dated prior or subsequent to the date of s.a•d mortgage. deed of trust or ground lease or the date of 
recording thereof. 

{b} Lessee agrees to execute any documents required to effectuate ~uch subofdination or to ~ke this L~se prior to the lien of any monga~. 
deed of trust or ground tease. as the case may be. and failing to do so wtthtn ten I tO) days after wntten demand, dot>S hereby mak~. constitute and 
irrevocably appoint Lessor as lessee·~ attOf"ney in fa-ct and in Le-ssee·s name. place and stead. to do so. 

16.16 Attorney"s Fees, If either party or the broker named herein br_ings an action to enforce the terms hereof or declare rights heteunder. the 
pce-vailing party in any such action. on trial or appeal, shalt be entttled to h1s r~asonable attorney's tees to be paid by the losing par-ty as fixed by the 
court. The provisions of this paragr-aph shall Inure to the benefit of the broket named heu'!in who seeks to e-nforce~ right hereunder. 

16.17 L6So.-'s Access. Lessor and Lessor's agents shaH have the nght to enter the Premise-s at reason.lble time-s for the purpose of insp~tinq th~ 
same. showin!J the same to Pf'O"Spectfve pu•chascrs. or lenders. and making such alterations, repatr'S. tmprovements or additions to the Premfses or to rhe 
building of which they ar-e a part as Lessor may deem necessary or des1rable. Lessor may at any time place on or about the Premi-ses any ordinary "For 
Sale .. signs and Lessor may at any time during the last 120 days of the term hereof plad~ on'or.&b6Ut t~·PrerilP.::es~hybrdU\alt=!•.for Lease'" signs, alf 
without rebate of rent or liabihty to L~. 

16.18 Signs and Auctions. L~ shall not place any sign upon thl!' Premises or conduct any auction thereon without Lessor's prior wtitten 
consent. 

16.19 Merge-r. The voluntary or othet" surrender of th1s Le~ by Lessee, or a mutual cancellation thereof. shall not work a merger, and shatl, at the 
option of Lessor. terminate all or any existing subtenanctes or may. at the option of Lessor, operate as an assignment to Lessor of any or all of such 
subtenancies. 

16.20 Corporate Authority. If Lessee is a corporation, each individual executing this L~ase on behatf of said corporation represents and warrants 
that he is duly authorized to execute and deliver this Lease on behalf of said corporation. in accordance with a dulv adooted resolution of the- Board of 
Directors of said co-rporation or in accordance with the Bylaws of said corporation. and that this Lease ;s binding upon said corporation in accordance 
with its terms. If Lessee is a corporation Le-sSee shall. within thirty (301 days after execution of this Lease. deli•Jer to Lessor a certified copy of a 
re-solution of the Board of Directors of said corporation authorizing or ratifying th~ execution of this Lease. 

17. Lessee to have the option for an ad::litional five year term after the expiration of the first tenn, 
with a monthly rental of $600.00 per month gross rental (plus tax increase in itemlO.l). 
!:::; .. ~c5.;..:::t ~ ~·lrtve C.e o~~i.0u ~u ... ~ au a~J.auual .ll~t<e y~~.· ~euu a.li.t:a· Uu:: t:Apirai.iun oi U1e seconU term,. 
with a monthly rental of $700.00 per month gross rental ( plus tax increase in item 10.1~ 
19. Lessor to rough grade the property, but if the ground level sin'-'.s the Lessee will have to level 
and fill. Lessee will have the permission to put in driveways and a gate at his expense. Lessee may 
also run water into the property, and all improvements will be put in with proper permits. Lessee 
may also fence the area as required for a wrecking yard by the City, and Lessee to have the right 
to remove his fencing when he vacates, provided he replaces Lessors fencing. Lessee may pave 
the front area as required and put in planters. Lessee may have thre right to build an office at his 
expense provided it is done in accordance with City code. 

The partie-s hereto have executed this lease at the place and on the dates specified immediately adjacent to their respective signatures. 

If this Lease has been filled in it has been prepared for submission to your attorney for his approvaL No representation ot 
recommendation is made by the real estate broker or its agents or employees as to the leiJal sufficiency. legal effect. or ux 
consequences of this Le-ase or the tr-ansaction relating thereto. 

20. This lease is subject to Lessee being able to acquire the required permits for a wrec~ing yard 

Executed at ___ :::C:.::o:.:1~to=c:n'-','-C=a:.::1:.:1:::.. ::.f:::oc,r:..:n=i.:::a,__ ____ _ f'ALIFORN!A PORTI.JI.ND CEMENT COMPANY 

on _____ _ February 11, 1976 

P. 0. Box 947, Colton, CA. 92324 By ________________________________________ _ 
Addr~--------------------------------------

··LESSOR'' 

Executed atk-....,/ 

Bv~---------------
Address Z..>- C: t/ BY--------------------------------------

··LESSEE .. 
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OR CRADrAL A>:D ACC J DENTAL. 
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THE INSURED FCR At\Y PURPOSE IS L\EHCJSJ:..C PHYSlCd. CO\hlll.. 

.AUTt-fQRllf 0 PfPAf Sf ~T ,i.l 1,1[ 

• 



' I 

() 
~{ 

ENDORSEMENT 

'I a 

E:U'LUYERS Ll A:1, L l Tl 

Nl806 17 40 

Pol••'f N.:.,..bu 
t' ~~-- (,-~.._,.,, c'l••·,~~t.,.j 

"' ·~· o ..... ,.~. .... , 

TillS I'OLl CY DUES :\01 APPLY T•l t'Ui:)il\.\L 1 :<Jl'RY fli ,\~:y l:'li'tnH.E 
OF THE INSURED AR!Sli\G OI'T OF ,\\il 1:; TI!F. tOI'i{Sf l'F t:li'<.OY:IE\T 
RY 1HE lt\SFRF.D OR TO A.KY 08Ll:.A>IOI\ llF Tllf. lNSl'RED 10 J,\
DEMNlFY ANOTHER BECAUSE OF DA:iACLS MU:Oit\t: 111-T 01· SI'CH J:-.JLRY; 
llliT THIS EXt:l.l:SION DOES 1\0T Al'i'l\ lll '>IAilJI.lT\' AS~: '1Hl C'\DER 
Ac<Y :-'10 TTEf\ CO~TRACT. 



c 

,,,,;, ~.,111 

' ~ ·!J· E< J 

LNDORSEMENT 

7-1-86 Nl806 12 40 
p-of•(y Nvmber 

ol , ... (.,,..., ... )" o ... ,o .. •tl'd 
'" "'• [j...,l•••l•o"• 

UNINSURED/UNDERINSURED MOTORIST EXCLUSIONARY 
ENDORSEMENT ,. --- ______ , __ , ___ _ 

THIS POLICY DOES NOT APPLY TO ?ERSO~AL INJURY OR 
PROPERTY DAMAGE ARISING OUT OF UNINSURED OR UNDER
If•SUREO MOTORIST COVERAGES, OR LOSSES, OR STATUTES. 

I'·• l..h--, '.-1' 11, .,~ ·" ,,,. .o1o,..• ,... • ,ol• I' 

1 
} 

(-
. 

I 
I 
l 
' I 

_j 
J 

l 

J 

I .. 
-.......1 

f 
t 
I 

liiiWiiiiXI 

• 



89-18ZJ236 

RECORDING REQUESTED BY AND 

(" WHEN RECORDED RETURN TO: 

',J Brian W. Ferris, Esq. 

RECOROEo IN OfACw. R£CORos 
RECORDER'S OFFICE 

lOS ANGELES COUNTY 
CALIFORNIA 

• 

CalMat Land Co. 
P.O. Box 2950 
Los Angeles, CA 90051 

4 MIN. 8 AM 
PAST. • .NOV 13 1989 

ASSIGNMENT OF DEED OF TRUST [FEE $71 2 v I 
For value received, the undersigned hereby grants and 

transfers to Cal Mat Land Co., a California corporation, all 

beneficial interest under that certain Deed of Trust dated 

September 12, 1988 executed by Pick Your Part Auto Wrecking, a 

California corporation, Trustor, to Chicago Title Insurance 

Company, a corporation, Trustee, and recorded as Instrument No. 88-

1576359 on September 30, 1988 of Official Records in the County 

Recorder's Office of Los Angeles County, California, describing 

land therein as more particularly described on Exhibit • A" attached 

hereto and incorporated herein. 

Together with the note therein described or referred to, the 

money due and to become due thereon with interest, and all rights 

accrued or to accrue under said Deed of Trust. 

Dated: March 30, 1989 

This document corrects document 
No. 89-675922 wherein the name 
of the assignee, CalMat Land Co., 
was incorrectly stated. 

STATE OF CALIFORNIA 

COUNTY OF ORANGE 

On March 31, 1989 before me, the undersigned, a Notary Public 

in and for said State, personally appeared BURLEIGH BREWER, 

personally known to me to be the person who executed the within 

instrument as the President, and JANI WILSON, personally known to 

me to be the person who executed the within instrument as the 

Secretary, of the corporation that executed the within instrument 

and acknowledged to me that such corporation executed the within 

instrument pursuant to its bylaws or a resolution of its Board of 

Directors. 

WITNESS my hand and offic~l~) 
t y Public 

@ letha WUemon 
Holaty NJIIc 

OIJnot ~. Cd!Drnla 
lfr c-. bp. Aprl 2. 1~1 

j 
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RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Brian W. Ferris, Esq. 
CalMat Land Co. 
P.O. Box 2950 
Los Angeles, CA 90051 

89- 675922 

RECORDED IN OFFICIAl RECORDS 
RECORDER'S OFFICE 

LOS ANGELES COUNTY 
CALIFORNIA 

31 ~~- 2 P.M. APR 28 1989 

Space Move For Recorder's Use 

ASSIGNMENT OF DEED OF TRUST 

For value received, the undersigned hereby grants and 
transfers to CalMat Co., a California corporation, all beneficial 
interest under that certain Deed of Trust dated September 12, 1988 
executed by Pick Your Part Auto Wrecking, a California corporation, 
Trustor, to Chicago Title Insurance Company, a corporation, 
Trustee, and recorded as Instrument No. 88-1576359 on September 30, 
1988 of Official Records in the County Recorder• s Office of Los 
Angeles County, California, describing ~d therein as more 
particularly described on Exhibit •A•/attached hereto and 
incorporated herein. 

Together with the note therein described or referred to, the 
money due and to become due thereon with interest, and all rights 
accrued or to accrue under said Deed of Trust. 

Dated: March 30, 1989 

STATE OF CALIFORNIA ) 
) 

COUNTY OF ORANGE ) 

On March 31, 1989 before me, the undersigned, a Notary Public 
in and for said State, personally appeared BURLEIGH BREWER, 
personally known to me to be the person who executed the within 
instrument as the President, and JANI WILSON, personally known to 
me to be the person who executed the within instrUJDent as the 
Secretary, of the corporation that executed the within instrument 
and acknowledged to me that such corporation executed the within 
instrument pursuant to its bylaws or a resolution of its Board of 
Directors. 

WITNESS my hand and officia~l se 1 D_ A ) /) 

-~LJc~ 
Nota Public 

letha Wilemon 
Notary Nllc: 

CQngl CGuniJ. CdiDmla 
illy tamal. (lp .... z. llltl 

I 

• { 

\ 



EXHIBIT "An 

.:;.AJiCEL 1: , J Lots a and 10 of Tract No. 9328, in the City of Los Angeles, County of ~ Los Angeles, State of California, as per map recorded in Book 179 Pages 
~:and 10 of Maps, in the office of the County Recorder of said County. 

( 'LcEL 2: 
~s 12 and 24 in Block 18 of Los Angeles Land and Water Company's subdivision of part of the Maclay Rancho, in the City of Los Angeles, county of Los Angeles, State of California, as per map recorded in Bo~k 3 Pages 17 and 18 of Maps, in the office of L~e County Recorder of sa~d 

County. 

EXCEPT THEREFROM an easement for conveyor systems, water pipelines and incidental purposes upon, across, under, over and through the property 
described as follows: 
That portion of Lot 12, Block 18, Los Angeles Land and Water Company's Subdivision of a part of the MacLay Rancho, as per Map recorded in Book 3, pages 17 and 18 of Maps, and Lots 8 and 10, Tract No. P32P as per Map recorded in Book 179. pages 9 and 10 of Mapa, all in the office of the Los Angeles County Recorder, within a etrip of land of various widths as eet forth below; the center line of which is described as follows: 

Commencing at a point, designated as Point A, on the center line of Glenoaks Boulevard, 100 foot wide, and lying 1.89 feet eoutheaaterly of the intersection of the
0
centerlines of Peoria Street and Olenoaks Boulevard; thence South 08 •• '3!il" West, approximately 6& feet to a point lying on the northwesterly prolongation of the eouthwesterly line of Glenoaks Boulevard; eaid point being the Tr~e Point of Beginning and being designated as Point B; thence South 08 44'3!il" West 

~~i:t p:.in:nddels;f:g•::: :sli~inb~a':in=•~:uf~ig:oif,i:: .. ~8e:V6t2 f~::t P!~~~ 
A: thence South 08 44 'J9" West, 7&.13 feet to a point designated as Point D; then South 37 0~'42" West, 130 feet to a point designated as . ::::~~!~;;~::c;~:::!:; :;~:E~:S2i:~i:: :;::i~~::e:;!~. a f-~~t::i~::::€:~~! 

to a point lying on the northeasterly line of Lot 9 of Tract ( , said point being designated as Point B. · \ 
That portion of the above described strip of land which extends from Point B to Point C shall be 35 feet wide, lying 20 feet westerly and 15 feet easterly, measured at right angles, from the above described center line. 

That portion of the above described 
Point C to Point D shall be 65 feet 
15 feet easterly, measured at right 
center line. 

That portion of the above described 
Point D to Point E shall be 6& feet 
1& feet easterly, measured at right 
center line. 

That portion of the above described 
Point E to Point F shall be 35 feet 
15 feet easterly, measured at right 
center line. 

That portion of the above described 
Point F to Point G shall be 60 feet 
40 feet easterly, measured at right 
center line. 

strip of land which extends from 
wide, lying 50 feet westerly and 
angles, from the above described 

strip of land which extends from 
wide, lying 60 feet westerly and 
angles, from the above described 

88 1576359 
strip of land which extends from 
wide, lying 20 feet westerly and 
angles, from the above described 

atrip of land which extends from 
wide, lying 20 feet westerly and 
angles, from the above described 

That portion of the above described strip of land which extends from Point 0 to Point H shall be 35 feet wide, lying 20 feet westerly and 15 feet eas~~rly, measured at right angles, from the above described 
'\ter -line. 

~• southwesterly side 
'rolonged or shortened 
.1aid Lot 51. 

lines of the above described easement are to be 
so as to terminate on the northeasterly line of 

The northerly aide lines of the above described easement are to be prolonged or shortened eo as to terminate on the northerly property line of Trustor's property. 



Order No. 159308129 - 99 

1. Name of Assured: 
CALMAT COMPANY 

2. Date of Guarantee: 
SEPTEMBER 9, 1993 

SCHEDULE A 
Chain of Title Guarantee 

Liability: $1550.00 

The assurances referred to on the face page hereof are: 

Fee: $550.00 

That, according to those public records which, under the recording laws, impart constructive notice of matters 
relating to the interest, if any, which was ACQUIRED BY JOHN D. GREGG 

pursuant to a GRANT DEED in and to the land described as follows: 
SEE ATTACHED DESCRIPTION 

Only the following matters appear in such records subsequent to 01-01-40 THROUGH 09-09-93 

FEE CONVEYANCES ONLY 

EXCLUDES EASEMENT AND MINERAl INTERESTS 

( SEE EXHIBIT A ) 

This Guarantee does not cover: 

1. Taxes, assessments, and matters related thereto. 
2. Instruments, proceedings, or other matters which do not specifically describe said land. 

COT 05(24j'J3 AA 



Policy No. 
Page 1 

159308129-99 

DESCRIPTION 

~------------------~(· 
PARCEL 1: 

LOTS 8 AND 10 OF TRACT NO. 9329, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, 

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 179 PAGES 9 AND 10 OF MAPS, IN THE 

OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

PARCEL 2: 

LOTS 12 AND 24 IN BLOCK! 18 OF LOS ANGELES LAND AND WATER COMPANY'S SUBDIVISION OF 

PART OF THE MACLAY RANCHO, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE 

OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 3 PAGES 17 AND 18 OF MAPS, IN THE OFFICE 

OF THE COUNTY RECORDER OF SAID COUNTY. 

• 



(~) EXHIBIT A 

A DOCUMENT ENTITLED RECORDED INSTRUMENT NUMBER 

GRANT DEED (INFO.) 3-2-34 313 
GRANT DEED (INFO.) 9-15-39 5B3 
GRANT DEED 5-5-49 304 
GRANT DEED 1-19-62 3703 

-~ GRANT DEED 1-19-62 3704 
J GRANT DEED 11-10-72 4193 I GRANT DEED 3-22-73 4181 
~ GRANT DEED 8-3-73 4177 i 
l DEVELOPMENTAL LEASE (INFO.) 1-7-75 2214 i QUITCLAIM DEED (INFO.) 1-6-76 3296 i GRANT DEED 12-23-87 87-2023459 j 
~ GRANT DEED 9-30-88 88-1576357 

GRANT DEED 9-30-88 88-1576358 

(~ END 



EXHIBIT A 

A DOCUMENT ENTITLED RECORDED INSTRUMENT NUMBER 

GRANT DEED {INFO.) 3-2-34 313 

GRANT DEED (INFO.) 9-15-39 583 

GRANT DEED 5-5-49 304 

GRANT DEED 1-19-62 3703 

GRANT DEED 1-19-62 3704 

GRANT DEED 11-10-72 4193 

GRANT DEED 3-22-73 4181 

GRANT DEED 8-3-73 4177 

DEVELOPMENTAL LEASE (INFO.) 1-7-75 2214 

QUITCLAIM DEED (INFO.) 1-6-76 3296 

GRANT DEED 12-23-87 87-2023459 

GRANT DEED 9-30-88 88-1576357 

GRANT DEED 9-30-88 88-1576358 

END 
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9436 Glenoaks Blvd. 

44. Parcel Map for Subdivision Purposes, June 29, 1977 

45. Purchase of Fee documenting purchase of parcels 2538-018-020 and 
2538-020-01 to 14 (CalMat Pit) by Conrock Company from CPC, January 5, 
1979 
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CALIFORNIA PORTLAND CEMENT COMPANY 

P. 0. BOX 947, COLTON, CALIFORNIA 9232~ /TELEPHONE (71~) 825·~260 

WllUAM J. CONWAY 
MMtAQ.[A; Of Pt:I:OP£Qt1ES 

Mr. Gene R. Block 
Vice President and Property 

Manager, Conrock Co. 
P. 0. Box 2950 
Los Angeles, CA 90051 

Dear Gene: 

June 7, 1983 

Enclosed is a quitclaim deed for that small piece of property 
that somehow wasn't conveyed when Conrock purchased the Sun 
Valley sand and gravel reserves from us a couple of years ago. 

Hopefully, this will put the matter to rest. 

\UC:cy 
Enclosure 

Very truly yours, 

() 

() 

0 



RECORDING REQUESTED 

AND WHEN RECORDED NAIL TO 

L 

·L 

_j 
SPACE ABOVE THIS LINE FOR RECORDER'S USE 

_ooc_u_M_E~Mf:'~E~ur:x vi·"tu:;-;E,-O;;;F,-;;;PIIo:;O;;;PE"'R:;;TY:-;::CO;::N:;cV:;c£Y::;E-;::D-, -
__ Of! COMPUTED OH fUll VALUE lESS LIENS AND 

ENCUM8l!ANCES REMAINING AT liME Of SAl£. 

1"0 .t02 f CA t7-70) Quitclaim Deed 
THI& FORM FURNISHED BY TJTL£ fNSURANCE AND TRUST COMPANY 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby aclmowledged, 

CEMENT COMPANY, a California Corporation 

CALIFORNIA PORTLAND 

hereby REMISEtS), RELEASEtS) AND FOREVER QUITCLAIM IS) to CONROCK COMPANY, a Delaware 
Corporation 

the following described real property in the City of Los .Angeles 
slate of California: 

county of Los Angeles 

J 
A portion of Lot 15, Tract 10627, described as follows: 
beginning at the intersection of the northerly line of 
Parcel Map 81-37-39, as filed in the Los Angeles County 
Recorder's Office, with the easterly line of Lot 15; 
thence north on said easterly line to most northerly 
corner of said lot; thence 90° westerly from said easterly 
line of Lot 15 to the easterly line of Tujunga Avenue 
(vacated), 30.0 feet; thence southerly on the center line 
of said vacated street to the northwesterly prolongation 
of said northerly line of PM 81-37-39; thence northeasterly 
thereon to the point of beginning. 

Dated ---'-'•TU!.LlDute!__9~,-l.L::l9'.1BL3:l.-_______ _ 

STATE OF CALIFORNIA 

COUNTY OF _ __::L=-0=-=-S~..-::.:A:.:.N:...:G=E=L=E=-S=--- }ss. 
On June 9 1 9 8 3, bdore me, I he under

signed, e Notary Public in and for 53id Stale, pe-rsonally appeared 

David S. Cahn and John L. Frogge, 

--------------------------------------· known to me 
to be the pus.orL~--;·whose nam~ sub~cribed to the within 

0
. rrum~nt and acknowledged that they executed tht same, 

TN ESS my hand and official seaL 

gnalure-~.-o ~~ 
Sara~ 

Name (Typed or Printed) 
If ~:recuted by a Corporation th~ Corporation Form 

of Acknowl~dtm~nt must ~ used. 

OfFICIAl SI'Al 

SARAH MONTOY"l\ 
NOTARY PUBliC. C .. liFORNIA 

PRINCIPAl OffiCI IN 
L05 ANGElfS, COUNTY 

My Commission Expires Mar. 24, 1984 t 
::H:::l Q QQ Q Q =:'i 

Title Ordf'r No·-----~---------~------ .-scrow or Loan No. ____ _ 



RECORDING REQUESTED I""" 

' . 
""~ .. ,.,_ 

wHt:N R£CoAD£o MAIL THIS DEED AND. uNij..ESS OTH£R 

t 5.f,OWN BELOW. MAIL TAX STATEMENTS TO: 

I 
IAM1t Conrock Co., a corporation 

M. :tn: Silas L. Yount, Vice-Pres. 

ri 100 San Fernando Road 
:orA-of a. 

z.~ ~8 Angeles, ca. 90051 

l'i97 

RECORDED IN OffiCIAl RECORDS 

Of LOS ANGELES COUNTY. CA 

JAM 5 1979 AT 8 A.M. 

Recorder'S Otfice 

le Order No. 7830285-39 Escrow No. 78138-A SUf-VEY MONU:'.'iENT FEE $10. CODE 99 
SPACE ABOVE THIS LINE FOR RECORDER'S USE 

Th~ undersign~d declar~ that the documentary transfer lax is $ ................................................................................. and is 

0 comput~d on the full value of the int~r~t or pro~rty convey~d, or is 

0 comput~d on the full value less the valu~ of liens or ~ncumbrances remaining thereon nt the time of sale. The land, 

tenements or r~nhy is located in 

0 unincorporated area g'J city oL ......... .Lo.s .. Ang_ele.s ................................. ···@····· ..... and 

FOR A VALUABLE CONSIDERA TJON, nceipt of which is hereby aclmowledged, 

CALIFORNIA PORTLAND CEMENT COMPANY, 

a corporation organized under the laws of the State of California 

hereby GRANT(S) to 

CONROcK co., a Delaware corporation 

the following described real pro~rty in the 

County of Los Angeles 

city of Los Angeles 

, state of California: 

Parcels B and c of Parcel Map No. LA 3129, as per Map filed 

in Book 81 Pages 37 thru 39 inclusive of Parcel Maps, in the 

office of the County Recorder of said County. 

Dated Noveuber 14th, 1978 

CALIFORNIA PORTLAND CEMENT COMPANY, 

~a California corporation 

~---\e-'-. ~~~ce ~ 

STATE OF CALifORNIA ) f ss. 
COUNTY OF lJ)S ANGELES 
On Novaroer 22. 1978, hdore me, 

the undtT~i~n~d. a Nornry Puhlir in and for said County and Start. 

DAVID P. 'fSCXIlEFF, 

known to me to lM:" the Vice PresitJtnr. and 

VIRGINIA R. MA.Qi!ESS, . known to m~ to he 

Assistant Secr("tory of the rorporation that exec-uted the within 

lnstrumtnt~ \.:.nown to me to he tht: pcr~OH'i wh(} C\Crult'J thr 

within lnstrum~nl on hchall or the eoqrorallnn tll('rcin namt'J, and 

acknowlt'dgctl to me th3t ~ud1 C"orporation cxcnlfeJ the wit!1i11 

instrument pur;;uant to its by-l.lw., or a r~lution or it-- hoarJ uf 

dircctors. 

----------

FOR NOTARY SEAL OR STAMP 

0 NO;.!,R~~ll~~~f:~~r~~NI~ I 
OH·ICIAl. St.AL 

PRINCIPAL OfFICE IN 

LOS ANGELES COUNTY 

My CGmmisshn hpircs March 24, 1980 

./ 

~JAIL TAX STATDIENTS TO PARTY SHOWN ON FOLLOWING LINE; IF NO PARTY SO SHOWN, MAILASDIRECfEDABOVF: 

Nam(' Strcel At.ldrcss City ll: State 

l-2 (G S.) Rev. (\0-?S) (8 pl.) 

c 
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Effe.ctive Date <!it' . ·.·;, Change Notice No • 

l-5 }g79 
. ---~ 770 

:):F. E. 
No(s). . ·, . . _·. -~. '._:~ CONROCKCO. Notice Date . . 

-- -- - - ·- --
- > • • • • • • • ~ ~ ;- : - ,19_ 

r r · -

\ 

G) 
Name of Property: T~eli~Zr~) California Portland Cement Co. essor 
Site Location Cal Mat Property 003-00-01; 430 & 431 Name File No. 

City Sun Valley County Los Angeles 
Permanent Ass!~ ned C. R. P. Parcel No(s). Tax Parcel No(s). Site No. Operat ng No. - Affected 

003 003 430 & 431 253 8-018-0-20 
2538-020-01 thru 14 

G) 
Nature of Change: Gross 115+ ac Calc. 

Purchase of fee 
Acres - By: 
Net Ac. 
i(Avail) 115+ ac JW -

CD 
Description of Change: 

Conrock Co. purchased the old Peoria and Pendleton pit (CRP#:430) 
and the new Wicks pit (CRP#431) from California Portland Cement Co. 

/ 

' . ./ 

0 Brief Property Description (if applicable): 

see attached map 

/) ; 
MaE Attached /l(/ Property A r/SZL Prepared By: Jim West Manager :;;..-_,_ 

Distribution I For N. E. Horney Use Only 
/ < Wm. Jenkins ------JArea Supv. !Tickler File ~~~s~~~~~e Req. ~.M.Riehle !Undated 

Tom Larson Oriqinal Documents Attached for File S .Yount 
~M .Kerstetter Property Acctg 

F .Kirk SPecial Distribution 
G. Vincent S. Wi lcott 
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MAWHINNEY & ASSOCIATES, INC. 
ORANGE COMMERCE CENTER 

SOS SOUTH MAIN STREET, SUITE JOSS 

ORANGE, CALIFORNIA 92668 (714) 834·1844 

REAL ESTATE APPRAISERS 

Mr. Silas Yount 
Conrock Co. 

October 17, 1978 

P.O. Box 2950 Terminal Annex 
Los Angeles, CA 90051 

Attention: Mr. G. H. Weber, Properties Mgr. 

Re: Wicks Street Property 

Gentlemen: 

Pursuant to your request and authorization, I have made an 
estimate of.the value of the above property predicated 
upon an analysis of the projected royalty income arising 
from a sand and gravel extraction operation on the subject 
property. 

The analysis indicates a value of $3,500,000. 

The analysis assumes that the royalty rate is a level one 
at 35¢ per ton for the first 5 years of operation, and 50¢ 
per ton for the balance of the operation. The present 
worth of the income has been discounted at 10%. Added to 
the present worth of the income stream is an assumed value 
of $1,000 per acre for the 24 acre hole to be created by 
this excavation, plus the 90 acre hole adjacent. 

It should be noted that this firm was asked in June of 
this year to make a similar analysis which resulted in the 
conclusion that the value of the property predicated upon 
an analysis of royalty income was in the amount of 
$2,750,000. It should be noted, however, that the first 
study contemplated a much more severe discounting based 
upon the assumption that extraction would be delayed for 
3~ years. 

This is to certify that the undersigned has no personal 
interest in the subject property, nor have I in the past; 
and that the fee for the Appraisal is in no way contingent 
upon the value conclusion derived. 

JRM:FR 

Respectfully submitted, 

MAWHINNEY & ASSOCIATES, INC. 
r j /)/h -

\£-ll-1,1. ,:J.' J IK 0 ;hn R. Mawhinney, 
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HOME OFFICE 
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SAFE CO ( 
' 

SAFECO TITLE INSURANCE COMPANY 
13640 ROSCOE BOULEVARD 
PANORAMA CITY, CALIFORNIA 91402 

PO BOX 2233 
LOS ANGELES. CALIFORNIA 90051 

January 5, 1979 

Conrock Co. 
3200 San Fernando Road 
Los Angeles, California 90051 

(213) 873-7788 

Attention: Silas L. Yount, Vice President 

Re: Escrow No. 78138-A 
California Portland Cement Co. to Conrock Co. 

Gentlemen: 

Enclosed please find our check no. 12193 in the amount of 
$102.94, your refund in the above referenced escrow. Also 
enclosed is our settlement sheet in duplicate and your 1978 
tax bill. 

Your recorded deed will be mailed to you directly from the 
County Recorder's office, and we will mail your policy of 
Title Insurance as soon as we receive it in escrow. 

Thank you for giving us this opportunity to be of service 
to you. Please do not hesitate to call on us if we can 
be of further assistance to you. 

Very truly yours, 

~/C~ 
Alma Conover 
Escrow Officer 

AC:mp 

Enclosures (5) 
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SAFECO 

STATEMENT OF ESCROW NO. 71ll38-A 

TO CON ROCK CO. 

PROPERTY: Parcels B & C of Parcel Map L.A. 3129 
CoNSIDER. .. noN oR SALES PruCE 

Paid outside of Escrow 
Deposits January 4, 1979 

By First Trust Deed 
Bv Second Trust Deed 

PRo-1uno:-:s ~HDE AS oF Close of escrow 1-5-79 
Taxes -for-on·e.:=-half year $4446.83 Paid to 1-1-79 

SAFECO TITLE .._ 
INSURANCE COMPANY 

Ofli,~e Panorama City, ca. 

( 
DATE January 5, 1979 

CHARGES CREDITS 
$3,500,000.00 s 

3,501,000.( 

- -ror--ta-xparcel 2538-24-10 98.8 
" " " --.2"5..-3,.8,..----"'2-.4----.1-.1,---,$"1..-.=-5-..3,_.5-.-;;;3:-.5o--:::P=-d--. -t-=---o-... 1--'1-_-.7..-.D------ ------H-------=3__,4c-.-1"' 

-P-raxes paid by seller through Title Officer) 
---------------*-----------------~~--------------

----------------------------------------------------tt------------------H----------------

__ C_o_~•-~_n_ss_H2_~_r __ ... _:__m __ T_o ___________________________________ -tt------------------K----------11_,.,_ 

Transfer Tax St:~ . .:.:nJ.ll:.:::'s--______________________________________ f----------------flt------------
--~le<;-o-;:dmgDeed and monument tax 13.0( 

-.---------------------------------~~--------=~~~----------------R~cortfn.g-Trust Deed 
Record in~ 

-- --------- ---------------------------- ______________ *-______________ --111--------------

~----Hccon_v~~ance Fee -----------------------------------------H------------------#---------------

-------- -------------- -------------------------
EsCROW Fn~ l/2 of $2034.00 _l 017 00 

~~~--------------------~r-------~~~~WL~-----------
Dra wing Deed 

--::=---.-

---Dr~~g_~~-ru_:'_.t_D __ ee_d ______________________________ -ff---------------fl-------------

----------- --------------------------------------------11------------------#---------

·-·-- -- --------------------------------it-------------+------------
-- ------------------------ -------------- --

---------------------------
------------------------------------ ---

----- ----------------------------------- ---------------- f--------------

--------------------------------fir------------ ~-------

- ------------------------------- -----------------fll-----------------tl------------

----------------------------------- ---- -------- ----------- f----------- ---

- --------------------------------------- ----- ----------;tt----- --------- -

---------------------- -------------- -- ---------------·-
ll.d;.llte{:- dtlt' 

B~E n_ci:~ln~~:';~-~~-~1}_<y-7;ur check is enc_:losed_- . ------ 102 94 

TOT:\LS 

·312 (GS) 
$ 3 501 .LU _9_ _1 3,50],,13:Z.~ 
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·· . ._!)ocument No. ___ c"l_( nate Recor iJAN ·5- 1919· 

0 

(~ 
\~ 

• 

STATEMENT OF TAX DliE ANli REQUEST liiAT TAX DECLAHATION NOT BE MADE A PART OF THF. PERMANENT RECORD IN THE OFFICE OF THE COUNTY RECORDER 

(Pursuant to Section 11932 Rt.T Code and Section 12 of L.A. County Ordinance No. 9443, as amended) 

To: Registrar-Recorder 
County of Los Angeles 

RequPst Is herC'hy madC' fn accordance with the provisions of the 
Docttmentary Transfpr Tax Act that the amount of tax due not be shown on tf1e original document which names: 

CALIFORNIA PORTLAND CEMENT COMPANY, a California corporation ___ .. _______ _ 
-·--- -· -----------( N a m e o f on e g r ;t n t or o r 1 e s so r ) 

a ntl 

CONROCK co., a Delaware corporation ------------:-------::----------- ----·-----------(Name of one grantee or lessee) 

Property described in the accompanying document n 

cit~ of Los Angeles 
--+----;----::;>'S-(Show name of citv~~-

The amount of tax d11e on the ac•·ompanying document is$ 3,850.00 

--~-- c,)mputeJ •>n full value of property conveyed 

_____________ Or computed on full value less liens rtnd 
encumbrances remaining at time of sale. 

NOll:: Aft1'r t"hc l'•'l·nr;llt~'llt r<'cnrd 
t o t h c r. n n v f' y I n g d n c 11m e n r 

re of DPclarant or Agent 
Assistant Sectetary 

California Portl_and Cerrent Corrpany 
Firm n<1me 

i s m ;-~ d e • t h I s f •) r m w i 1 I 
ilnJ returned wllh it. 

79- 17597 

be :1 f fixed 
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CLTA-1973 SAFE CO ST ANDAAO COVERAGE 

POLICY OF TITLE INSURANCE 

SAFECO TITLE INSURANCE COMPANY 

SUBJECT TO SCHEDULE B AND THE CONDITIONS AND STIPULATIONS HEREOF, SAFECO 
TITLE INSURANCE COMPANY, a California corporation, herein called the Company, insures 
the insured, as of Date of Policy shown in Schedule A, against Joss or damage, not exceeding 
the amount of insurance stated in Schedule A, and costs, attorneys' fees and expenses which 
the Company may become obligated to pay hereunder, sustained or incurred by said insured 
by reason of: 

1. Title to the estate or interest described in Schedule A being vested other than 
as stated therein; 

2. Any defect in or lien or encumbrance on such title; 

3. Unmarketability of such title; or 

4. Any Jack of the ordinary right of an abutting owner for access to at least one 
physically open street or highway if the land, in fact, abuts upon one or more 
such streets or highways; 

and in addition, as to an insured lender only: 

5. Invalidity of the lien of the insured mortgage upon said estate or interest 
except to the extent that such invalidity, or claim thereof, arises out of the 
transaction evidenced by the insured mortgage and is based upon 
a. usury, or 
b. any consumer credit protection or truth in lending law; 

6. Priority of any lien or encumbrance over the lien of the insured mortgage, said 
mortgage being shown in Schedule B in the order of its priority; or 

7. Invalidity of any assignment of the insured mortgage, provided such assign
ment is shown in Schedule B. 

President 
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SCHEDULE A 

Policy No. 7830285-39 
Charge $6,682.25 Amount of Insurance! $3,500,000.00 

Date of Policy! January 5, 1979 at 8:00a.m. 

1 • Name of Insured: 

2. 

3. 

CONROCK CO. , 
a Delaware corporation 

The estate or interest in the land described herein and which is covered by this policy is: 

A fee 

The estate or interest referred to herein is at Date of Policy vested in: 

CONROCK CO., 
a Delaware corporation 

4. The land referred to in this policy is situated in the State of California; County of Los Angeles, and described as follows: 

Parcels "B" and "C" of Parcel Map L.A. ~. 3129, in the City of Los Angeles, as shown on map filed in Book 81, Pages 37, 38 and 39 of Parcel Maps, in the office of the County Recorder of said County. 



P-218-B (G.S.) Rev. 8-73 
Ca'tifornia Land Title Association 
Standard Coverage Policy-1973 

( 

SCHEDULE B 

This policy does not insure against loss or damage, nor against costs, attorneys' fees or expenses, any 
or all of which arise by reason of the following: 

PART I 

1. Taxes or assessments which are not shown as exisl!ng liens by the records of any taxing authority that levies 
taxes or assessments on real property or by the public records. 

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, 
whether or not shown by the records of such agency or by the public records. 

2. Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained 
by an inspection of the land or by making inquiry of persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct 
survey would disclose, and which are not shown by the public records. 

5. 

6. 

(a) Unpatented mining claims; (b) reservations or exceptions in patents or m Acts authorizing the issuance 
thereof; (c) water rights, claims or title to water. 

Any right, title, interest, estate or easement in land beyond the lines of the area specifically described or referu:d 
to in Schedule A, or in abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing in this 
paragraph shall modify or limit the extent to which the ordinary right of an abutting owner for access to a 
physically open street or highway is insured by this policy. 

7. Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) 
restricting or regulating or prohibiting the occupancy, use or enjoyment of the land, or regulating the character, 
dimensions or location of any improyement now or hereafter erected on the land, or prohibiting a separation 
in ownership or a reduction in the dimensions or area of the land, or the effect of any violation of any such law, 
ordinance or governmental regulation. 

8. Rights of eminent domain or ·governmental rights of police power unless notice of the exercise of such rights 
appears in the public records. 

9. Defects, liens, encumbrances, adyerse claims, or other matters (a) created, suffered, assumed or agreed to by 
the insured claimant; I b) not shown by the public records and not otherwise excluded from coverage but known 
to the insured claimant either at Date of Policy or at the date such claimant acquired an estate or interest 
insured by this policy or acquired the insured mortgage and not disclosed in writing by the insured claimant 
to the Company prior to the date such insured claimant became an insured hereunder; (c) resulting in no loss 
or damage to the insured claimant; (d) attaching or created subsequent to Date of Policy; or (e) resulting 
in loss or damage which would not have been sustained if the insured claimant had been a purchaser or encum
brancer for value without knowledge. 

(Schedule B continued on next page of this Policy) 
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Policy No. 7830285-39 

PART II 

l. General and special County and City taxes for the fiscal year 1978-1979 including personal property taxes, if any: 

a. Amounts currently assessed: 

Total 
First Installment 
Personal Property Taxes 
Second Installment 

Code 
Parcel 

$3,070.70 
1,535.35 Paid 

fuM 
1,535.35 

13 
2538-24-11 

b. See Attachment A for additional tax information. 

2. General and special County and City taxes for the fiscal year 1978-1979 including personal property taxes, if any: 

a. Amounts currently assessed: 

fut~ 
First Installment 
Personal Property Taxes 
Second Installment 

Code 
Parcel 

$8,893.65 
4,446.83 Paid 

None 
4,446.82 

13 
2538-24-10 

b. See Attachment A for additional tax information. 

3. A right of way affecting Lots 15, 16 and 17, Block 14 and affecting Lots 3 to 9 in Block 17 for pipe line 10 or more inches in diameter over that portion of Los Angeles Land and Water Compnay's subdivision of a part of the Maclay Rancho, commencing at the Northwest corner of Lot l, in Block 13 of said subdivision and running thence in a straight line in a general Easterly direction to a point in the Easterly line of Lot 25 in Block 17 of said subdivision, 500 feet Northerly from the Southerly corner of said Lot 25, reserved in the deed from Los Angeles Land and Water Company, recorded April 5,, 1912, in Book 4985, Parcel l of Deeds. 

Affects: Portion of Parcels B and C 

4. An easement for pipe lines and incidental purposes as provided in the deed recorded in Book 6287, Page 277, and in Book 6509, Page 312, both of Deeds. 

Affects: Portion of Parcel C 
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5. An agreement affecting Lot 17 of Block 17 and Lot 4 of Block 19 by 
the City of Los Angeles and the record owner whereby said permits said 
owner to operate a conveyor belt across the street between said Lots and 
other rights subject to the conditions and provisions therein, recorded 
Januay 3, 1956, in Book 49944, Page 194, Official Records. 

Affects: Portions of Parcel C 

6. An easement for pipe lines and incidental purposes in favor of 
Southern California Gas Company, a corporation, as provided in the deed 
recorded in Book 52246, Page 282, of Official Records. 

Affects: A portion of Parcel C 

7. The effect of an agreement and deed as to Lot 22 of Block 17 regard
ing the establishment of a correct Northeast boundary of said Lot, 
executed by California Materials Company, recorded November 1, 1956, in 
Book 52751, Page 372, Official Records. 

Affects: Parcel C 

8. The effect of an agreement for the construction and operation of a 
conveyor belt for transporting rock and gravel through a tunnel under 
streets adjoining from the Southeasterly 100 feet of the Southwesterly 
100 feet of the Southwesterly 100 feet of said Lot 14 of Block 17 to a 
portion of Lot 12 of Block 18, said agreement being executed by City of 
Los Angeles and California Materials Company, a corporation, recorded 
October 28, 1958, in Book M-144, Page 773, Official Records. 

Affects: Parcel C 

9. The right to improve, construct and maintain Glenoaks Boulevard 
between Tujunga Av~nue and Tuxford Street, in accordance with, to the 
grades, in the manner and within the limits shown on plan and profile 
No. P-20033, on file in the Office of the City Engineer of the City of 
Los Angeles, as condemned by the City of Los Angeles in the decree, 
recorded August 8, 1960, in Book D937, Page 982, of Official Records. 

Affects: Parcels B and C 

10. A lease, affecting the premises herein stated, executed by and 
between the parties named herein, for the term and upon the terms and 
provisions therein provided, 
Type of Lease commercial 
Dated January 1, 1962 
Lessor Bancroft Associates 
Lessee California Materials Company 
Tenn as therein provided • 
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Recorded 

Affects 

January 4, 1962, in Book M-925, Page 934, Official Records 
Those portions of said land described as follows: 

Lot 1 to 9 inclusive and Lots 15 to 22 inclusive in Block 17 of said subdivision except the Southwesterly 30 feet of said Lot 1, and also except that portion of said Lot 1 described as follows: 

Beginning at the most Westerly corner of said Lot I; thence Northeasterly along the Northwesterly line of said Lot 1, a distance of 30 feet to the true point of beginning of this description, thence continuing along said Northwesterly line of said Lot 1, 20 feet; thence Southeasterly at right angles to the Northwesterly line of said Lot 1, 10 feet to the beginning of a tangent curve concave Easterly having a radius of 20 feet; thence Southerly along said curve 31.42 feet to a point, said point being distant 30 feet measured at right angles from the Southwesterly line of said Lot 1; thence Northwesterly parallel with said Southwesterly line 30 feet to the true point of beginning. 

Also all of Lot 14 in Block 17 of said subdivision except the Southeasterly 40 feet of the Southwesterly 155 feet of the Northwesterly 321.4 feet thereof and the Northwesterly 140 feet of the Southeasterly 560 feet thereof. 

Also except the Southwesterly 30 feet of said Lot 14, and that portion of said Lot 14 described as follows: 

Beginning at the most Southerly corner of said Lot 14; thence Northeasterly along the Southeasterly line of said Lot 14 a distance of 30 feet to the true point of beginning of this description; thence continuing along said Southeasterly line of said Lot 14, 20 feet; thence Northwesterly at right angles to said Southeasterly line of Lot 14; 10 feet to the beginning of a tangent curve concave Northerly having a radius of 20 feet; thence Westerly along said curve 31.42 feet to a point, said point being distant 30 feet measured at right angles from the Southwesterly line of said lot 14; thence Southeasterly parallel with said Southwesterly line 30 feet to the true point of beginning. 

Said lease also covers other lands. 

Said lease, among other things, provides for an option to renew for a period of 10 years 

No assurance is made as to the present ownership of said leasehold or matters affecting the rights or interest of the lessor or lessee in said lease. 

Said lease affects Parcel C. 
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11. An easement for public utilities as shown on or dedicated by the 
map of of Parcel Map NO. 3129. 

Affects: Portions of Parcels Band C 

12. The provisions of the dedication statement on the map of Parcel Map 
No. 3129, which offer for public use portions of Parcel C, for future 
street or alley and restrict the use thereof. 

13. An easement for public storm drain in favor of City of Los Angeles 
as condemned by Final Decree of Condemnation in the Los Angeles County 
Superior Court, Case No. 786234, a certified copy of which was recorded 
March 28, 1963, in Book D-1971, Page 349, Official Records. 

Affects: The Northeasterly 10 feet of Lot 22 and the Northeasterly 
10 feet of the Southeasterly 30 feet of Lot 9, both in 
Block 17 of the Los Angeles Land and Water Co's Subdivision 

Said easement affects Parcel C. 

14. An irrevocable offer to dedicate to City of Los Angeles an easement 
over The Sutheasterly 10 feet of Northeasterly 93.15 feet of Lot 20, 
Block 14 of Los Angeles Land and Water Co's Subdivision of said land for 
public street and highway purposes recorded September 23, 1963, as 
Instrument No. 5418. 

Said easement affects Parcel B. 

15. A document entitled "Permit" dated March 15, 1973, executed by and 
between the City of Los Angeles, a municipal corporation and Conrock Co., 
a corporation, recorded June 14, 1974, as Instrument No. 3997, subject 
to the covenant and conditons as therein set forth. 

16. An easement for aerial and underground communication structures and 
incidental purposes in favor of The Pacific Telephone and Telegraph 
Company, a corporation, as provided in the deed recorded February 9, 
1977, as Instrument No. 77-141082. 

Affects: Lot 15 to 19 inclusive, Block 14, Los Angeles Land and 
Water Co's Subdividison of a part of Maclay Rancho and 
the Northwesterly twenty-five (25) feet of Wicks Street 
lying Southeasterly of and abutting the Northwesterly 
line of said lots, block and tract are shown on map 
recorded in Book 3 at Pages 17 and 18 of Maps, in the 
office of the County Recorder of Los Angeles County. 

The above described easement shall be located on said 
Northwesterly twenty-five (25) feet of Wicks Street. • 
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The rights herein granted over said Lots 15 to 19 inclusive is limited to the right of ingress to and egress from said Wicks Street. 

Said easement affects Parcel B. 

17. An easement for underground communication structures and incidental purposes in favor of The Pacific Telephone and Telegraph Company, a corporation, as provided in the deed recorded February 9, 1977, as Instrument No. 77-141083. 

Affects: Lot 22, Block 17, Los Angeles Land and Water Co's Subdivision of a part of Maclay Rancho as said Lot, Block and Tract are shown on map recorded in Book 3, at Pages 17 and 18 of Maps, in the office of the County Recorder of Los Angeles County. 

The above described easement shall be located on the Southwesterly thirty (30) feet of the Northeasterly forty (40) feet of said Lot 22 

Said easement affects Parcel C. 

18. An easement for pole lines and incidental purposes in favor of Southern California Gas Company, a corporation, as provided in the deed recorded March 24, 1978, as Instrument No. 78-310487. 

Affects: That portion of Parcel B of Parcel Map 3129 as shown on map recorded in Book 81, Pages 37 to 39 inclusive of Parcel Maps, in the office of the County Recorder of said County, being a strip of land 10 feet in width lying Northeasterly and adjacent to the Southwesterly line of a 10 foot easement shown on said Parcel Map 3129 and described thereon as a 10 foot drainage channel easement of the City of Los Angeles, described in deed recorded in Book 58342, Page 252, of Official Records of said County 
19. An easement for a 10 foot wide open drainage channel as shown on or dedicated by the map of Parcel Map No. 3129. 

Affects: A portion of Parcel B 
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ATTACHMENT A 

b. Amounts that may hereafter be assessed: 

(1) Upon a determination that property on the 1975 tax bill was 

not assessed to the 1975-1976 tax levels. 

(2~ Upon a determination that a change of ownersldp, purchase, or 

new construction has occurred after March 1, 1975 and prior to 

March 1, 1978. 

(3) Upon a final judgment that Article XIIIA of the California 

Constitutio~ (PROPOSITION 13 approved at the primary election held 

June 6, 1978) 'has been improperly applied. 

• ( 
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CONDITIONS AND STIPULATIONS (Continued and Concluded From Reverse Side of Policy Face) 

5, Options to Pay or Otherwise Settle 
Claims and Options to Purchase In
debtedness 

The Company shall have the option to 
pay or otherwise settle for or in the name 
of an insured claimant any claim insured 
against. or to terminate all liability and obli
gations of the Company hereunder by paying 
or tendering payment of the amount of in
surance under this policy together with any 
costs, attorneys' fees and expenses incurred 
up to the time of such payment or tender of 
payment by the insured claimant and author
ized by the Company. In case loss or dam
age is claimed under this policy by the 
owner of the indebtedness secured by the 
insured mortgage, the Company shall have 
the further option to purchase such in
debtedness for the amount owing thereon 
together with all costs. attorneys' fees and 
expenses which the Company is obligated 
hereunder to pay_ If the Company offers to 
purchase said indebtedness as herein pro
vided, the owner of such indebtedness shall 
transfer and assign said indebtedness and 
the mortgage and any collateral securing the 
same to the Company upon payment there
for as herein provided. Upon such offer 
being made by the Company, all liability and 
obligations of the Company hereunder to 
the owner of the indebtedness secured by 
said insured mortgage, other than the obli
gation to purchase said indebtedness pur
suant to this paragraph, are terminated. 

6. Determination and Payment of loss 

(a) The liability of the Company under 
this policy shall in no case exceed the 
least of: 

(i) the actual Joss of the insured claim
ant; or 

(ii) the amount of insurance stated in 
Schedule A. or. if applicable. the amount 
of insurance as defined in paragraph 2(a) 
hereof; or 

(iii) If this policy insures the owner of 
the indebtedness secured by the insured 
mortgage, and provided said owner is the 
rnsured claimant. the amount of the unpaid 
principal of said indebtedness, plus interest 
thereon. provided such amount shall not in-
clude any additional principal indebtedness 
created subsequent to Date of Policy, except 
as to amounts advanced to protect the lien 
of the insured mortgage and secured 
thereby. 

(b) The Company will pay, in addition to 
any loss insured against by this policy, all 
costs imposed upon an insured in litigation 
carried on by the Company for such insured, 
and all costs. attorneys' fees and expenses 
in litigation carried on by such insured with 
the written authorization of the Company. 

(c) When the amount of loss or damage 
has been definitely fixed in accordance with 
the conditions of this policy. the loss or 
damage shall be payable within 30 days 
thereafter. 

7. Limitation of Liability 
No claim shall arise or be maintainable 

under this policy (a) if the Company, after 
having received notice of an alleged defect, 
lien or encumbrance insured against here
under. by litigation or otherwise. removes 

such defect. lien or encumbrance or es
tablishes the title. or the lien of the insured 
mortgage, as insured, within a reasonable 
time alter receipt of such notice; (b) in the 
event of litigation until there has been a 
final determination by a court of competent 
jurisdiction, and disposition of all appeals 
therefrom. adverse to the title or to the lien 
of the insured mortgage, as insured, as 
provided in paragraph 3 hereof; or (c) for 
liability voluntarily admitted or assumed by 
an insured without written consent of the 
Company. 

8- Reduction of Insurance; Termination 
of liability 

All payments under this policy, except 
payment made for costs, attorneys' fees and 
expenses, shall reduce the amount of the in
surance pro tanto; provided, however, if the 
owner of the indebtedness secured by the 
insured mortgage is an insured hereunder, 
then such payments, prior to the acquisition 
of title to said estate or interest as provided 
in paragraph 2(a) of these Conditions and 
Stipulations, shall not reduce pro tanto the 
amount of the insurance afforded hereunder 
as to any such insured, except to the ex
tent that such payments reduce the amount 
of the indebtedness secured by such mort
gage, 

Payment in full by any person or voluntary 
satisfaction or release of the insured mort
gage shall terminate all liability of the Com
pany to an insured owner of the indebted
ness secured by the insured mortgage, ex
cept as provided in paragraph 2(a) hereof. 

9. liability Noncumulative 

It is expressly understood that the amount 
of insurance under this policy, as to the in
sured owner of the estate or interest or in
terest covered by this policy, shall be re
duced by any amount the Company may pay 
under any policy insuring (a) a mortgage 
shown or referred to in Schedule 8 hereof 
which is a lien on the estate or interest 
covered by this policy, or (b) a mortgage 
hereafter executed by an insured which is 
a charge or lien on the estate or interest 
described or referred to in Schedule A. and 
the amount so paid shall be deemed a pay
ment under this policy. The Company shall 
have the option to apply to the payment of 
any such mortgage any amount that other
wise would be payable hereunder to the in
sured owner of the estate or interest 
covered by this policy and the amount so 
paid shall be deemed a payment under this 
policy to said insured owner. 

The provisions of this paragraph 9 shall 
not apply to an owner of the indebtedness 
secured by the insured mortgage, unless 
such insured acquires title to said estate 
or interest in satisfaction of said indebted
ness or any part thereof. 

10. Subrogation Upon Payment or Settle
ment 

Whenever the Company shall have paid or 
settled a claim under this policy, all right of 
subrogation shall vest in the Company un
affected by any act of the insured claimant, 
except that the owner of the indebtedness 
secured by the insured mortgage may re
lease or substitute the personal liability of 
any debtor or guarantor, or extend or other-

wise modify the terms of payment, or release 
a portion of the estate or interest from the 
lien of the insured mortgage, or release any 
collateral security for the indebtedness, pro
vided such act occurs prior to receipt by 
such insured of notice of any claim of title 
or interest adverse to the title to the estate 
or interest or the priority of the lien of the 
insured mortgage and does not result in any 
loss of priority of the lien of the insured 
mortgage. The Company shall be subrogated 
to and be entitled to all rights and remedies 
which such insured claimant would have 
had against any person or property in re
spect to such claim had this policy not been 
issued, and the Company is hereby author
ized and empowered to sue, compromise or 
settle in its name or in the name of the in
sured to the iull extent of the loss sustained 
by the Company. If requested by the Com
pany, the insured shall execute any and all 
documents to evidence the within subro
gation. If the payment does not cover the 
loss of such insured claimant, the Company 
shall be subrogated to such rights and 
remedies in the proportion which said pay
ment bears to the amount of said loss, but 
such subrogation shall be in subordination 
to an insured mortgage. If loss should result 
from any act of such insured claimant, such 
act shall not void this policy, but the Com
pany, in that event, shall as to such insured 
claimant be required to pay only that part 
of the losses insured against hereunder 
which shall exceed the amount, if any, lost ..-.,, 
to the Company by reason of the impairment ~ 
of the right of subrogation. ( 

11. liability limited to this Policy 
This instrument together with all endorse

ments and other instruments, if any, attached 
hereto by the Company is the entire policy 
and contract between the insured and the 
Company. 

Any claim of loss or damage, whether or 
not based on negligence, and which arises 
out of the status of the lien of the insured 
mortgage or of the title to the estate or in
terest covered hereby. or any action as
serting such claim, shall be restricted to the 
provisions and conditions and stipulations 
of this policy. 

No amendment of or endorsement to this 
policy can be made except by writing en
dorsed hereon or attached hereto signed by 
either the President, a Vice President. the 
Secretary, an Assistant Secretary, or vali
dating officer or authorized signatory of the 
Company. 

No payment shall be made without pro
ducing this policy for endorsement of such 
payment unless the policy be lost or de
stroyed, in which case proof of such loss or 
destruction shall be furnished to the satis
faction of the Company. 

12. Notices, Where Sent 
All notices required to be given the Com-

pany and any statement in writing required • to be furnished the Company shall be ad-
dressed to it at the office which issued this 
policy or to its Home Office. 13640 Roscoe 
Blvd., Panorama City, California 91409. 

13. THE CHARGE SPECIFIED IN SCHED
ULE A IS THE ENTIRE CHARGE FOR 
TITLE SEARCH, TITLE EXAMINATION 
AND TITLE INSURANCE. 
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7361 Laurel Canyon Blvd. 

46. Continuation Guarantee of Insurance for Consumers Rock and Gravel 
Company and Thomas M Todd, February 5, 1920 

47. Purchase of Lankershim Lands from Thomas M. Todd, February 22,1923 

48. Grant Deed to Consumers Rock and Gravel Company, dated 
October 11,1923 

49. Lease between Consolidated Rock Product Co. and Los Angeles By 
Producers Co., Hewitt Landfill, Effective between November 19,1962 and 
July 18, 1972, Dated December 5, 1962 

50. Letter Containing Amendments to Hewitt Pit Lease Dated December 5, 1964, 
Letter Dated April13, 1964 

51. Amendment to Consolidated Rock- Los Angeles By-Products Company 
Lease, December 8, 1966 

52. Letter Requesting Extension of Lease by Los Angeles By-Products Company, 
July 2,1971 

53. Estoppel Certificate for Lease between Conrock Company and 
Livingston-Graham, Incorporated, June 1,1983 

54. Month to Month Tenancy Agreement By and Between Cal Mat Company 
and J.S.J. Equipment Rentals January 25,1986 

55. Month to Month Tenancy Agreement between Cal Mat and Wimsatt 
Concrete Incorporated, June 1, 1987 

56. Lease By and Between Cal Mat Company and Desmonds Studio Production 
Services, Former Hewitt Landfill, June 1, 1987 

57. Lease By and Between Cal Mat Company and Rent-A-Piece, Incorporated, 
June 1,1987 

58. Lease By and Between Cal Mat Company and L.A. Auto Salvage, 
Incorporated, Former Hewitt Landfill, June 1, 1987 

59. Rent Agreement between Cal Mat Properties and Los Angeles Auto Salvage, 
May 5,1989 

60. License Agreement between Cal Mat Company and Los Angeles 
Auto Salvage, May 10, 1989 

C \NrPortbi\LA\DHH\4432432_1 DOC 
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7361 Laurel Canyon Blvd. 

61. Lease By and Between Cal Mat Company and Desmonds Studio Production 
Services, Former Hewitt Landfill, June 22, 1990 

62. Amendment to Lease By and Between Cal Mat Company and Desmonds 
Studio Production Services, July 16, 1990 

63. Tenancy Agreement between Cal Mat Properties and Don Pomerantz, 
March 1,1993 

64. Amendment to Lease between Cal Mat Properties and L.A. Auto Salvage, 
Incorporated, Apri11, 1993 

65. New Lease Agreement between Cal Mat Company and Desmonds Studio 
Production Services, June 1, 1994 

66. Lease between Cal Mat and Insurance Auto Auction, June 1, 1994 

67. Lease By and Between Cal Mat Company and Desmonds Studio Production 
Services, Former Hewitt Landfill, August 10, 1994 

68. New Lease Agreement between Cal Mat and Desmonds Studio Production 
Services, October 1, 1996 

69. Lease By and Between Cal Mat Company and Desmonds Studio Production 
Services, Former Hewitt Landfill, December 24, 1996 

70. Consent of Cal Mat Company for Sublease between Insurance Auto 
Auctions and Allstate Insurance Company, December 11, 1997 

71. Form of Future V ehide Inspection Center Sublease between Insurance Auto 
Auctions and Allstate Insurance Company, Former Hewitt Landfill, 
December 11, 1997 

72. Sublease between Cal Mat Company and Insurance Auto Auctions, 
March 1,1999 

73. Sublease by and between Insurance Auto Auctions, as Sublessor and 
Absolute Towing, March 1, 1999 

74. Termination of Lease between Cal Mat and Desmonds Studio Production 
Services, September 20, 2001 

75. Lease Synopsis Laurel Canyon Holdings, Internal memorandum with Rent 
Value data, Former Hewitt Landfill, LLC, Dated December 18, 2001 

76. Assignment and Assumption Agreement between Cal Mat Properties and 
Laurel Canyon Holdings, LLC, Former Hewitt Landfill, December 22, 2001 

C \NrPortbr\LA\OHH\4432432_ 1 DOC 
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7361 Laurel Canyon Blvd. 

77. Lease By and Between Cal Mat Properties Company and Laurel Canyon 
Holdings, LLC. , December 22, 2001 

78. First Amendment to Lease between Cal Mat and Laurel Canyon Holdings, 
Former Hewitt Landfill, LLC, June 15, 2006 

79. Consent, Non-Disturbance, and Attainment Agreement among Cal Mat 
Company and Laurel Canyon Holdings, LLC. And Insurance Auto Auctions, 
Former Hewitt Landfill, June 15,2006 

80. Air Quality Monitoring Reports, Former Hewitt Landfill, Various Dates 
(on CD) 

c \NrPortbi\LA\OHH\4432432_ 1 DOC 
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No. 222729 

M. 1'. V 
cheok 

CAPI'l.Al. Sl0Ck $ 5 00.0 00 V 0 

Olnntinuatinn ~uarantrr M37-S 
Issued for the sole benefit and protection of Conaurnere Rook & Gravel Company and Thpmas M. Todd. 
(Any incumbrance shown in the preceding guarantee not mentioned in this has been satisfied of record. ) After an examination of the official records of the City of Loa Angeles, and County 
of Los Angeles, State of California, except tlwse hereinafter mentioned, and of the official records 
of the Federal Offices located at Los Angeles, that are of date subsequent to the F1 fth -dny of February, 1920 at S: 30 A. M., in relation to the title of that certain tract of land hereinafter described, in continuance of a guarantee of title of the above dnte made by 
Title Insurance and Trust Company • (but without any e:xomitwtion of said records 
prior thereto and without any liability for the correctness or incorrectness of said guarantee} the 

1£n.a An!J.Plr..a Witlr 1Jn.auranrr Qlnm.pany ~corporation orga nized an d existing unde r the Jaws of the S tate of GslijorniB and having its o/fjef3 and place of business in the ( ., City of Los Angeles. County of Los A ngeles, S tatQ of Cali/ornis 
(, . l;t>rrby <£uarant..rrs 

in a sum not to exceed Thirty-one Thousand Five Hundred (S31,500.00)- Dollars that said title as it appears from said records subsequent to said dnte is veiled in 

-• 

CONSUMERS ROCK & GRAVEL COMPANY 

a corporation. 

F' R E E 0 F I N C U M B R A N C E S 

Except lst: Taxes of the fiscal year 1923-2~. including State 
Franchise Tax of Consumers Rock & Gravel Company, a corporation, 
a lien. 

2nd: Second install~ent of taxes of the fiscal year 
1922-23, ~169.50. Assessment No. 160565. 

3rd: A right of way for construction, maintenance 



/ 
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222729-2 

fifteen {15) acres thereof, being a strip one hundred 

(100) feet wide, as condemned by final decree had in Case 

No. 38538, SUperior Court, a certified copy thereof being 

recorded in Book 1607, Page 83 of Deeds. 

~th: A mortgage executed by Consumers Rook & Gravel 

Company, a corporation, to secure their three (3) notes (and 

all renewals and all extensions thereof) aggregating Twenty-one 

Thousand Dollars (~21,000.00) being for Seven Thousand Dollars 

(•7000.00) each, dated February 19th, 1923, Payable on or before 

February 1st, 1924, February let, 1925 and February let, 1926, 

with interest at seven per cent (7~) per annum from February let, 

1923, payable semi-annually, in favor of Thomas Y. Todd. Said 

mortgage recites that it secures additional loans not to exceed 

~ -----
Filed for record April 13th, 1923. 

D E S C R I P T I 0 N 

The East twenty-five (25) acres of Lot Forty-nine (49) 

and all of Lot Fifty (50) of the Lankershim Ranoh Land and Water 

Company's Subdivision of the East Twelve Hundred {1200) acres of 

the South half of the Rancho Ex-Mission of San Fernando, in the 

City of Los Angeles, County of Los Angeles, State of California, 

as per map recorded in Book 31, Page 39 et seq., Miscellaneous 

Records of said County, excepting from said Lot Fifty (50) a strip 

of land one hundred (100) feet wide and crossing the East fifteen 

(1?) acres of said Lot from East to West as deeded to the Southern 

Pacific Railroad Company, by deeds recorded in Book 1574, Page 

113 in Book 1576, Page 222 and in Book 16o3, Page 239 of Deeds, Re

cords of said County. 

• 
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Wlfts ~uaranlrt itnr11 nnt ]n.rlum an bamittatinn nf. nr lttport nn. 
I. Assessments, taxes, charges or incumbrances created or levied by any local district or City in said County or proceedings for municipal or district improvements involving local or special assessments, unless the same is shown as a lien by the official records of Los Angeles County, or the official records of Los Angeles City. 
2. Any action, order or ordinance of any governmental agency creating or dealing with zones or restricting or controlling the use or occupancy of the above described property or any part thereof. 

3. The validity or legality of tax sales, assessments, attachments, leases, easements, declarations of homestead or money judgments if any are mentioned in this guarantee. 
4. Existing roads, mining locations, water locations or matters relating thereto or reservations contained in Letters Patent. 

ln iilrlllinwny Jllip>rrvf. tlfr Enu An!}l'lt.B iilitlr 3JUBUl'UUtr C!Inmpauy has caused this 
Guarantee to be duly signed by its President and attested by its.:J.SKiGfan' Secretary 

under its corporate sea/ this. Thirteenth day of Apr 11, 1923 
at 1:>:30 A. M. 

iGns Angrlrs. Witlr lfusurnurr Clrnmpany. 
By 

/! 
!/ 
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ATTORNEY AT LAW 
~25 CCNTR.Al BUILDING 

LOS ANGELES, CAL 

Consuners Rock & Gravel Co., 
1900 Last 26th St., 
Cit:/· 

GentlerJen; 

?ebruurJ 2~nd, 1923. 

Eerevith find copy, prepared for ce2·tif:ication, 
of the resolution of directors authorizing the purchaEe of 
Lankershim lar:ds ~oma.s I-;1. Todd. Th:i::: parer i::hor:ld be 
dated ana Eigned by the secretary and corporate seal af-
iixed. It ::::hould then be :::laced in the escrow v1::ere the 
trQnsfe:I' of title is being l::::..ndled. I believe :!<'rank hLs 
th::::.t intornation, tL~.t is e::crow nm!"'beT etc., so t!"",nt ~-ou 

can send it in by nail if you so deEire • 

..'ruly ;.7ours, 



• 
~rant 7!lttb 

We, Fred W. Henther1:v and LouiPe E.. He<>theJ·l:v, husband and wife, 

---------

in consideration of... .. ~.~.P. ... . DOLLARS 

to ..... .J.l!;l......... . ..... .in hand paid, receipt of which is hereby acknowledged, do ....... . .hereby 

&rant to Con:onmeYc Rock & Grnvel Corr.ronv, a corrorqtion ()rganized 

_@Q ex:i~ting llJlq~r the laws of the State of Caltf'orn:1a. and having 
ita rrincipal ()fJice and place of business at the City of Loa 

.An.geles, :1n Sf1:1d S~_ll.te, 

the real property in the ....... C.J:t;;y: .9.f.);Q.~ _A.._:g.g~J..~f!, 

County of Los Angeles, State of California, described as 

.. ,All of ~ra,pj; No. 6982 as per rnl.l.P reco:rc}ecL il1_~()():lr 7T, page 7fj 

_of. ,Maps. iA tl:le o;f:t":!.ce o:f.' "t;l:le Count_y .f!ecord.er of said County. said 
p:r():perty having hereto:fortbeen describecl aa all, ()f" Tra:ct No. 2920,~ 

!ll'l PEl! J1lli..P :recorded JI1 Boo]c 37 •. pfig~ fj ():f MtJ.ps, ~~-"t.~~- _of"f~~t"l ():f_the 
.C:9YDt:vre9Qr.!,l~:r q:f stJ.:I. a county. 

The a.bb.ve property was, on July llth, 1923, conveyed to said 
Fred \V. Heatherly f"or the purJlOSe of vesting the record title in 

l:lJm :lD qrder to facilitate the m~:tking, pla~ting fil"}d l"f3.(!0;r_di1lg of 

.the ... ne:w sub-di.vi:::ion mentioned Above as Tract No. 6982, and said 
title is by this !,lead re-vested in Consumers Bock & Gravel Compa117. 

The consideration for so pas:::ing title by this dEled is less thnn 

$400 .• 00. 

successorAi,nd «o ~abt anh to )!lolb to said grantee .... , it.a ... ,.. .... Jmm-;ssigns 

this llt.h. .. ~. . . day oL. .... Q~.~-():b..€l:r.. . ... , 192 .. ~ • -

J~ £ui7rlc~~- .. 
J~ ~· xhk ...... ~""l./1:.> 



• 
~tatt of €alifornia 1 sf$. 
ctountp of l.o$ §ngtlt$) 

On this... lHl:l .. day oL October ..... , 192.:3 ... , before me 

_____ .Dllllne. .. .D.a:v.is .. ___________ . ..a Notary Public in and for said 

County, personally appeared_ _f_r_f.J.cl.'H.~ !I~_(tt}J.er),y and Louise :E. }j_~_U._~~-E)!_l_Y._• __ 

h:u~ ba,11<1 ~l1il vvif~_. _ 

known to me to be the person.S. whose namdL .... !P:.e._ ------------·-·subscribed to the foregoing instrument 

and acknowledged that :t..heY.. executed the same. 

Witnuss my hand and Official Seal. 

AP~--£~---· Notary Public in and loT tht County of Los A.Jltdt:s.,. State: of California. 

J 

4 
' 

• 

0 
0 
f;j 
ro 

5 
'<b 
>-! 
to 

~ 
0 

M 
:a> 
:o 
:o _, .b 

:to 
CJ) 
:o 

-~ 
:(l> 
g 
!([) :p. 
'IX> 
:(/) 

rl 
~ 

0 
~ 0 

):j ::r 
{/} ,. 
~ 

:J ..., 
"' ID () 

H 0 .., 
ro 0. 

"' ~ 0. 

D "0 
0 ;;-' 

~ 
., 
"' 

~ "' s 
fi ~ 

g. ll> 
~ ~-
(!> 0. 
i-' "' ,. 
h 

0. .. 
0 0 

0 .., 
0. 

"' .., 

~ 
i 



( 
\ .. 

REQUESTED 8Y 

87~zcs25S2 
RECOR0£0 IN OFFICIAL RECORDS 

RECORDER'S OFFICE 
LOS ANGELES COUNTY . 

CALIFORNIA • #' 
:l} MIN. 4 p lt\. OEC 31 19137 
~ PAST. 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

Corporation Grant Deed 

dednrts that the documentary lran>fer I> X is $ .... #..t.t! ... ~~---
the full ,-alue of the intere; l or property com·eyed, or is 

.... .. . and is 

the full ,·alue less the '·a lue of liens or encumbrances remaining thereon at the time of sale. The lnnd, 

is located in 
0 city of... .... .. ... ...... .. .............. ....... . .. ..... ....... .............. ...... .. _ and (jiJ 

COI\SIDERA TIO:'\, receipt of which is hereby acknowledged, 

under the laws of thr State of Delaware 

corporation, 

, stale of California : 

in Exhibit "A" attached hereto and incorporated 

24 19 8 7 

ss 
ANGELES 

i"""-'----- <lay of_ Dec::~!IIJ2~.L_- t9 ..!!7 
a Notary PubliC on and tO< sat<l County and 

- - _M. _J~..Kerstett.er. -- . --

me Dl proved to fTle on the t>as•s of sat•sfactory 

V.ice P•eSKlen< . aoo . 
J. Hilcott 

CALMAT CO. 

By 

By 

F'OR NOTAR Y SEAL O R STAMP 

~.......=-:--- -

~ /~ '· (- ~ -
' \ 

. '-...:.__ / r.: : cc- -""' 

.. . ( ~: ., .. 
::. ( ... 

f ) p J: ~ ; ; . ;· 

--• ·--· · · - · · ·· - ·· · ·· -- --·· -~ _ , , ..,. .... . ... ~· · •' . c- n.•n£'"1-T['"J \ .t.fi/\\'J:" 
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L E A S E 

~rl< 

Thls l8ase, J&&de and enterad J.nto tats j _.. day 01' 

December, 1962 by ancS between CO»SOLI.'D/!II!D J10S PRODUCTS CO., 

a Delaware corporation# hereinal'ter calle<l "X..asor," and LOS 

J'.NGli:LES BY-.PRODUCTS CO., a Ca11.forn1a oorporation, herein

after called uL8s&ee"s 

W I T N E S S E T H' 

In considap&tion of the rente ~ee~d and o~ the 

covenants mao., Lessor bereby leaaes to JA• ... and Lessee 

hires .frOJn X..eaor the premiaes in LoB AfWelea CoWlty, Stdte 

of Culi.fornia, which are more purticularly de•oribed in 

Kxhlbit HA" attached O.reto und mu.d$ a ~t bereo.f. 

1. ~ 1 The term of thie leaM aball commence 

as of November 19, 196Q and end on July 18, l972. 

l.f, on JlU.y 18, 1972, t)ae j)Z'ellli.aes are not 

filled to finiehea gr.ilde level B&t by a perm.it to be iosued 

by the Los Angeles Board o.f Public Works &ovel"Jli.ng this 

operation (heninaftar cc.ll&d "F1niehed Or&48'"), Lessee wa;y 

& t its optl.on renew t~ lease for a te~ ~ i'1ve { 5) years 

t~ run from July 18, 1972 to July 18, 1977. In case of 

renewal, the a.an.e ren'tw and other leaae prQVia1ona will r-emain 

in force aa were controll~ng in the last year or the original 

lease. This option nu.wj; be exercised by giving \'tl'i tten notice 

to Le&Bor ~Qr• Jan~ 18, 1972. 

lUther of the purties hereto ~¥ terminate thie 

leuse by giving to the other party thirty {30) day~' written 

• 



notice tbareo.t prompt~ given, it the .14.-aor anall have become 
entitled to. ae rental hereunder, no more t;ban the minimum 

monthly ~tal here !A JWOVided .tor a pe%'1o4 ot any six ( 6} 
coneecut1Ye mgntb4, 

Lea-.. may terminate this lea" ~,t.pea th:lrty ( 30) 
days' writ~ notice tQ the Lessor under the .tollowing circum-

stances1 

(•) U Lett~ is unable t.o eowlUO-t its contem

plat.d o~tioWJ hereu.nder bec&\AU ~ permits 

aJ:>O .-.YOU4, CAUAOt bo obtained, or QApnOt be renewed 

or ~WMI any needed alteration 1n ZQn1.Dg cannot be 

obt;a.~; or 

(b) lt any law, ordinance or l"epllat1on or any 

Oove~l boQ7 prohibita tho uae ot ooabustible 

m.at.rtal ff.U' t1l,l o1' the property, •r any part thareor. 
co~ b7 this *se; or 

( ~.) u arq. l.aw. ordinance Ol' ~~t&1UJ,tJ.on or any 

Gov~S.al bodf ao adveraoly a1't'•Gt_. X.eaee 's i1ll:tng 
Opel"'.UOl\8 Mre~r that a continuj~ or BUOh 

ope.rat;l.~ nusult• 1n a loas o.i ~ ~ aaid opert1-

t1on.a tor any sa,. ( 6) months peri.Qd ~ru.ng 

January 1 or July l or any year witftiD tbe term he reo!'; 

or 

to operate a d1aP9~al £ac111ty 1n •~o~ ~t1t1on 
with z.--.e that ·,lAasee loses mone;r t»QQIl the operations 

Ct0nte,alplated he:x,.~er £or any BU (,;). fa01lth8 I period 

commono1ng Jan~ l or July 1 o.t 6nJ ;re.r w1th1n the 

term hereof. 



2. iJIN'l'ALs ,The zon~ var1ano. wi.ah allows the 

contemplat.4 filling ~rations h&reunder requires aa a 

condit~on tbereof that Farcel A be main~ and operated 

for thB excluaivu use Qf liceneed rubb~b ool~t~on, grading 

or earth hauling contractors or Governmental aa-noies and be 

fllled be.fortt Paroel B uy be utilized by \h11 pneral public 

and for that ruaon t._ payment of the r.n.W.l for Parcel A 

shall not ~e until, under the teraa ot tn. zoning variane@, 

Parcel B may be commenced to be filled. !beretore, the rental 

:for the filling opera~~e authorized hel'e\Uld.W ahall be paid 

~ the follQWin& ma~' 

(a) )lo ~ts (except for the a1niaum rental 

provi.o.d ~low) a~ll be made unti.l uade,r ~be grant 

of zone varlano.e- tben 1n effect, r~ ~ aay be 

c~nced to be t!~ed without the raatr1.ot1ons set 

forth in Condi ti.a» )lo. 12 of the O;raJlt · f4 Zone 

Variano• now in ~feet and fill~ baa ~need on 

Parcel B. 

(b) When eub cubic yard ia f1u..4 1n Parcel B 

thro~bout the te~ hereof there eball ~ a. payment 

of twenty (20) c~~· of which six~ (16) cents shall 

be 1n pa~nt of jbo royalty on tbM> yucl and fow- ( 4) 

cent.a snall be 1l\ payment of' the roy~~¥ on the 1'111 

tnanatolo:Nt Jnade 't)f Loaeee in Parael A; provided, how-
' 

ever, that in no •vent shall the rov•lt¥ rent payable 

by LeaSH to LeBWJ" under thia paraptapA 2(b) be less 

than tba product~~ twenty (20) capta ~~s the total 

number ot cubic )'~~s capacity ot taroel ». detenmined 

1n oontol"::U.ty wl,tf. paragraph 5 hereQf. 

(J 

• 
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Commencing t~e (3) years ~rom the time the .first 
cubic yard 1n Parcel :S iB .filled, lAHl~ aball pay an additional 
ten cents (lOJ() for eaoh cubic yard wh.ioh a t.nereafter .fill&d 
in Parcel B. 

LeiUltte shall oommenoe to pay a mont.ll,ly udn1.muzn rental 
o.f Two Thou.Ba.nd Five !(undred Dollars (t.2,5QO.OO} {w:1.th a credit 
&llowed .for tbe above 4•ecribed paym.-tntJ) ¥ban ( 1) .filling 
operationa on Parcel B say be commenced W1~bout the restrictions 
set .forth 1n the &t'orementioned Cond1.t1.on )lo. 12, or {2) this 
lease haa been 1n .forM ~or .five ( 5) ;re&l'•, w.bJ.Ahever ocours 
.first. I!' thia obligat.Lon to pay COlllllllMl.O" Qn a day other than 
the .first or a Ulendv month, thia aao~t wUl. 'b4it pror~ted 
accord.ing to the days o.f the month in wQ.:l..QO ~ lease is in 
.force. 

hbs been fil~•d~ Less .. ehall have no duty to pay Lessor for 
those yards .filled in ~eel A which have not already been paid 
.t'or in the ~r deaeribed in 2(b) above. 

All IUIIOWlta owad hereunder ah&ll b• pa:Ld monthly on 
or bo.fore the 20th day o.f the calendar month .to~low:tng the 
month 1n which the rent,i.l accrued. 

3. USB 011 P!flPER'l'Y: Lessee eball h&vo the right to 
use the propertJ covered by this leaee and available for filling 
under the provisions of th1a leaee solely fQr Qumping and rilling 
operations. 

Lee&ee a8all not uae the d.&aU.8od ~1.aea nor per
mit the aame to be u•e.d .for any W1awful pu.rpoaea, and shall at 
all timeli maint&in thea and conduct ita GJ18.NU~ in such a 
manner as to oontorm to all law&, ord~ana•• &n4 regulations of 



any governiDOllt&l body applyin& thereto. Lea ... 111.ay Wle aa 

fill only a~ mauriA;l: aa ia allowable ~ aocept&ble Wlder 

{a) a dLlly authorize4 ~rm.it of the Bo-.nl or ~lie Works of 

the City of Loa Angel., 1 and (b) all l&wa. ~cea, rules 

and I"ei:Ul~tiona appli.~le thereto. Lea ... ac.reee to comply 

with thi.a penait 1n all its particulare. 

Lessee a~ll exert every N&~le e.ftort to 

the end tbat tbe pit ~ aaid property &ball Pe tilled as aoon 

all pouibltt With fill wniah ~~~~tete tne ~q~nts of thla 

paragrapb 3.; provided, however, that t1ll.1aa operations on 

Parcel B ~d not be ~need until PArOel A baa been filled 

to F'in1.ahe4 Qraae. Luoee agree a not to con4Llct dumpl.n,g 

operation• at any otner Bite within a r~ ot ten (10} statute 

~l&$ rroa the center Qf the demiaed p~•• axcept tor tAe 

.filling operati.ona no"' or hereat't.er c~M4 on Leaaor' s prop

erty which liea on tb.e_J)Orthweet corruar oL ~ 1nterMotion of 

TuJWiSa A~ and S~thorn Street in ~ Anseles. As further 

conaiderat1on tor the obligations of Lea ... berttunder, Leasor 

covenants and e.p-eea "t_bat no property ot IAa.aor Vi thin aa1d 

ten ( 10) mile radius a.tlall be U.8ed tor duaphl& or filling opera

tions by an}'Olle other -~ Leaue except tbe property of Leaaor 

located in the vicinit¥ of Branford Str.et and $an Fernando Road. 

-4. ?:QNI.NO f!.!tUT.S AND CON1!J1lUD» OJ'JERATIONS : The 

parties hereto underaiand that :Unae• J~U.W't obt-ain a penui t of 

the Board or Pub~c Worke or the City ot Lo• Angeles to conduct 

its contemplated operat.tons on tba dem1M4 pl'IIJaiaea. The parties 

understand that ParceLl. 1a zoned R-1, R-4 ~ R-4, and that 

Parael B ie ~.Md. M-2, They further undel."•t&D4 that under aueh 

zoning Le»H aay co~t 1 ts contempl&te4 operations under the 
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present J'iD<Unae and -~rmination 1n C&H Mo. 16ol7 or Hr. 
Jack ~1'1 ANocJ.at• ~ni.ng Adm1n1strat.or. elated April 11, 
1962, aa ~ by ... Board or Zo~ .AppMla 1n Caae 
No. 1288 d,t.qd July 19. 1962. Leasee baa rea4 aaid documents 
and rellea ao~J.:1 on 1-t. own 1nterpretati.Qa \boreo.f. 

lessor W'8&B to execute all cleouments and do 
everythln& re.._aonably Mces&ary to enable U...-e to obtai.n 
::one olvu~e, var1an~ and permits whi.oh _,. MOO.- neoesaary 
to Lessee • a C~>perat.i.on.. Laasoe unders"ta.odJJ it JrW.et obtai.n a 
permit or t.be Board or Jlublic Worlts to coad.uot ita operat1onts. 
Le.ssee aball Po$¥ all ~ta o.f obtai.rUng ta.ae. 

5. ap'ACI'l'f pE'l'ltRMDUTIONS N4P ~S OF ru::NTALS: 
A determlnat..llm o.f t~ e.apaci.ty o:r the ~.-.l px-emisetl 1n cubic 
yarda is 'bei.r.l& liiAde b7 )larman Rasnow & .U..OOJ.Ate•, llcenaed 
land aurve7ore, locat.,4 at 21318 Dumetz Joa4, ~land Hills, 
Cali.forni.A. I~ 1a ~ that the dete~t1oft o.f &aid surveyor 
aa to tba o.apa.o.ity o.f !arcela A and B .. para~l¥ shall be accept
ed by both parU.a he~t.o aa .final imd b~ on both o.f them 
.for the purpoM Dr CO!Iflolting the royaltJ J'!Nlt tQ bec01Jl8 dua .. J 
under thia le&H. ~oh aa the rental bere\lnCUir ia payable '. montllly, and .1a baaed ~n tne number oL o~1o 7ArdB or space 
filled a&Qh 1110.ntb by :X..a.-e, 1t ia agre~ ~UtJ 

(a) W1th1.n a;L.xty ( 60) da}'8 a.t'tc- tbt fir at one ( 1) 
year anniveeacy ·I#J ttw ~ncemeat or rUling 1.n 
Parcel B# and a:r~ each aucaeed~ ~ (l) year anni
verSfU7 # a deta~tion will be ~ ot tbe number or 
cubic ¥arda o.f s~ wh1ah haa been tille4 during such 
one-)'e-.r ~od aD# an adJuatr&ent w.U.l lte made on the 
rental wb.ioh has ~n paid .for such on.-;year period • 



The pa.rt.l.aa heretfil Will appoint a ,.~ wao will be 

qua:uri.ed to calo~;&te the amount o1' •~oe actually 

filled, ua1ng the . ..rore:se.1d original .e».~I,'Uty figure 

for tbe first cal~at1on and the~atter uaing the 

capacity .t:tgure d4,:toarm1ned for eaoh a4dj.t1onal area. ·, 

From .-1,d !i.g~a ~ recalculation Will H ~lade of" the 

Nnta1 due tor su~ one-year per1o4, u a&&1net the 

rental ac~YAlly PJJ4 tor such perio4. U an underpay

ment b7 Lteaee a~} result there.tl"QIIl1 ~ Lessee shall 

pay auoh ~rp&~t, 1n addition to tPe »ext monthly 

rent.al d\J.e. I.f &a. Qverpayment by :t.e .... sbould result 

therel'l'QIIl, then Lt.•He shall d•duot tn. aame from the 

next mont~ rent&l. If the over~ ia in exaeae o.f 

such lleXt aonthly ':r-ntal due, then euo.ta ~·a ahall be 

~da4t.<l troa the ~t mGnthl;y ren~),, and. ~ on, unt1.1 

the whoa amount t;4 the over~nt ~~deducted. 

U tlw par11~H are unable to ~ upon suoh person 

to caloul&Sie the MaQWlt ot apace ut\,lall)- Nlled, then 

e1tner ~may ~ueat the Pr4ts1deM or the Los Angeles 

Chapt.er o.f the ~lean Society o.f C.iYil .Bngineers to 

appoint a poraon ~ will be qual!!~ to aake such 

calculatlon~ and w-.c> will send hia GOJU~,l,wa!Dn in writing 

to Leaaor and Lea_.., and hi a conaluaioa .na11 be acc~pted 

ae .fln&l b7 both .~ies. 

(b) Within •i.xty (6o) days ~r the •xp1rat1on o£ 

the ~:nn bereof or any other tei'Dl.inatioa. a calculation 

of tho «ao~t or ~ace actually .filled wb1eh shall not 

have 'been p,r.vio~~ oalculat.d aball ~ Ude 1n the same 

m&.nnel" •• ••t forth in subparagrapb (a), and a recalcula

tion of rental du. ~all be made witb x-.•ptot t~reto. 

(1 

• 



0 

-• 

reimlau·" l.eaaee ·,\lUNJfor, and 1! t~:re hae been an under

paJWmt IAaaee ~11 rei.Jnburse Lteaar. 'l'b9 obli~ation or ,, 
th1a aubperagrapa •hall continuo atwr 'i.be exp1.rat1on of 

tM t.:na bereof O:l" any otber tennlnat~, until payment 

18 made in adjue'tilwnt o~ rental •• b4..U provi~d. 
:&ither par'J JDay, at ita own -~~ by written 

notice to tn. o~~ party, ~quire tba~ uy one or more 
monthly OQJAPuta ti.cma or rental •hall be aa.d.e 1ll the same 
manner u bore~ove prov1.ded tor ~1 c.omputa'c1<h"'lB. :r:-· .. 

All oo•ts .. expen.aae of the anmua.l camputatione 

provi~ in thlo pJ.ragraph 5 ahall N bonw equally by 

I.e .-or &n4 I.e .... ~ 

(e) After ~see has paid a ftat&l ror the filling 

of the ~r of ~\lbic yarda of ~.t.erlf,). 1n Parcels A 

and :a 1n &eoo~ with tbe detera.s.a.~~ of eaid aurveyor 
aa ~ve prov1.da4\, Leuee shall, du.ril.l& ~ term hereof~ 
have tbe ri&ht, !1thout payin& a tvtber r.ntal of any 

ldn4, ~ contini.W to !111 in Parcel :a UAUl the entire 
parcel 1a up to ~ F1n18bed Grade level apec1tied in the j 
permit 1 .. ued by tbe loa Angeles Depa%"\mtmt ot Public 

Work• goveFDing tA!s operation. 

6. lUBLIC !J;l\LITIES: In addi.ti.on to the renul here
inabove reNrved, Lee~ ehall pay, beton delinquency, all 

charges tor w.at.r, gll1J 1 heat, eleotr1c1t~, powr and any and all 

other s~ charges tor public utili~• Wbich may aocrua with 
respect to tbe demi.se4 ~remisea by rea.OQ ct the occupancy there
of by Leu•• d.l.lring t~. term of thia le&.M. 

7. !.AXRS AJii ,J.SSE.SSMK)11S 1 IA..... ~~ball pay when due 
all tau a and uae&ll.m4lD't• (a) levied or a~aHd upon property 
belonging to Leaaee l~ted upon or u.ed 1n o~ction with the 
demlsed l)X'81U .. a. and tb} on Paroela A &.Dd ll. t.n 1-.tu. •..r1-•n+ .. h ... 



tf/J:b 
~Jaw·~ 

/~ 

same repreaent an 1nc~e over and above the t-.xea on this 

property tor tbe taxab~ year 1962-63, Lt tueb increases 

reeult rrom iAoreaaes ~ tho aaaessed valuat~on of said prop

erty. Su.cb. 1nt~r.aus ~ul ting alone fr'Oil 1.Aero&Ha ill the 

tax rate Bba.ll be paid -0,- Le&Bor. 11' Leaaar 1 & tax bill tshall 

include taxee Which Le ... e is obligated to pay1 it will notiry 

Lessee in wr~tin& and ~see ab.AjU reimburao Ll•aor tor the 
I 

same. Tt» partie a un@r•tand an4\ agree ~t ror the tax year 

1962-63 the aa .. aa•d value or Patcela A ~ B La $201,000.00, 

and the tax rata 1a 8.42,55. 

8. tJWRHN!TI-fUBLIC ltfABILl'll • fBQJ!fl!Y DAMALUi: 

INSURANC.i: Leaaee covenants to kemt.J.l'y an4 uve Lessor h.arm

leaa and fre• troa and aeainat ~y and a.ll llab1l1tiee, penaltiea, 

damages, e~n .. • (ino~ reatonable attorn.7a' rees), coats, 
i 

loss and Jt~p·~t• ar1&1.n& from fh• death or 1,;$lJury to persons 
I 

or damage to property ot any nat~ oocaa1one4. wbolly or in 
I 

part by any ~at or act,~, o.miaaio' or ODU..ai.ona or Lessee or the 
I 

employeea, v1a1tora, liiJIIUltB or g~sts of l.eaan, and ror any 
I 

matter, ea~ or tbJ..ns growing ott of or b)' r.&JJOll of the occu-

pation of .aid pro~rty Dy Lease~. 

At all ti,aea during i the term of tn.ia leaae, Lessee 

ahnll obtain and the~ter mainfain Ln ~ force and effect, 

at Lesaee'o own ooat a.Att expenaaj polioi.ea or inaurance 1.n . ' 
I 

amount a, ~iea an4 .torm eubj,ot to the ~uonable approval 

of Lasa.or, w1tb l.eBBor·.~d Lease~ aa tbe auured thereunder as 
i 

their reopect.i.ve Lnte~ta may a'pear, pl'OT14.i.ng insurance ae 

follows: 
I 

fubla.~ liabili~y inauranee 1n the awn of 
I 

pers'fn and in tblt ag&reg.ato sum 
' 

• 



tl 1 ooo ooo 
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of $5UO. 0010 on aoOQt.&nt of any sing~ acc.148nt 

againat &n1 and -~ risks ana liability rer daath 

of or 1nJ~ to pcn~~ns in any way ~Win& aut o!' 

.~2 raaul tina from tbo u.ee of aa1c1 J»>>J~ert¥; and 

I
;\ {

1 
~. (J rjJ/l[J (~) Pro~rt:v dEUnage 1.neuran• pq&ble 1n _, 1 . J.Jtf]M II 5oo,ooo 

· · ·· 
1 

the aum or -$*5w,QQQ against any and all riaka and 

~• 

_,l 1\A... 

l~abilit!ea for lo•s of or damage tQ tO. property 

of th1.rd peraona, including the :reaulta ot fire 

originat.i.ng upon, or comm~cated tQ aaid property. 

and t.nereattor caarunicatec1 to the ~a and 

prope:M;y of third per&Ona in any wq &rovina out of 

or rean.Ut~ !'rom the use of the propert;y covered 

by tniu ~aae, or from the operation. ot Loaaee upon 
said property. 

1..-aaee shall have the right w1~t procur.1.ng 

aeparate pollo..1ea to 1.ncluc1e the above •tat.4 coverage ir. 

any of ita general polltiea, but only i.t't 

(a) 'l'h18 ·a.a done by ondor...-nt1 and 

(b) 'nUs ead.orPment clearly abowa that 

Leaaor 18 ao lnsur,d; and 

( o) This •»dorse~t epec1!1c.ally refers 

to th.U lAlaae ; ana 
(a) Thia ~Jldorsement sht._ tb.at neither 1 t 

nor tb& policy of which it ia a part oan be cancelled 

by t~ 1a&U1ng CO!IlPAJ'lY without thi.rt)' ( )()) days ' prior 

wri tt.en not1oe to ,Leaaor. 

Lessee Will turn1ah Leaaor w1 th a certi.t'ua~ ot this policy or 
endore~Ull~lnt. 

1-A.A.IlO"J"l an11 AA'IIAO ,__.. ... __ ~.._,....,... __ ,. __ .,, ,, _____ _. _..,_ .... ____ .,60 
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.Los Angeles.. BY~:r.:::-o<l-....~._-;ts Co. 
CABLL BYPRO BlN1L£Y 

1810 EAST 251.!:' STREET 
Los Angeles 58, Gulifo:rnia 

April l3, 1964 

Consolidated Rock Products Co. 
P. 0. Box 2950 1 Terminal Annex 
Los Angeles, California 90054 

Attention: Mr. S. L. Yount, ChiC::.': ·-··~:.:.;-,.:::er 

Gentlemen: 

This letter will confirm our understanding with respect to amending that certain Lease dated December 5J 1964J between us, commonly referred to as the "Hewitt Pit Lease". Said Lease is hereby amended as follows: 

(a) That we will pay to you a royalty of twenty cents (20~) per cubic yard for each cubic yard filled in Parcel "A" or Parcel "B" as referred to in the above-mentioned Lease; and 

(b) This royalty rate of 20~ shall commence as of December 1, 1963, and shall continue for a period of three (3) years, ending November 30. 1966. " 

All of the above is upon the condition that we conduct our operations upon said property under the present operating permit from the Board of Public Works of the City of Los Angeles. In the event of the failure of said condition, this amendment shall cease and terminate and be of no effect and our royalty shall be such as originally called for in said Lease. 

Very truly yoursJ 

LOS 

By: 

By: Secretary AGREED: 

By: 
- -' / , '!"" S.F. Vfhaley, Secreta;¥ 



CONSOLIDATED ROCK PRODUCTS CO. 
() 

'-._ . ---

-• 

P .0. BOX 2950 TERMIHAI. ANNEX • LOS ANGELES, CAUF. 90054 
GENERAL OmtES: 2730 S. AlAMEDA ST.· <2lll AOAMS l-3111 

D1 · -J .. -- i' 1966 December 8, 1966 
I ~ .. , ., P!lDD. CO. 

Los Angeles By -Products Co. 
1810 East 25th Street 
Los Angeles, California 90058 

Attention: Mr. Carl Sexton 

Gentlemen: 

Re: Amendment to Consolidated Rock -
Los Angeles By-Products Co. Lease 
Dated December 5, 1964 -Hewitt 
Pit Lease 

This will confirm our oral agreement amending the referenced lease and letter amendment of April 13, 1964. Paragraph 2 of said lease, pertaining to rental, is further amended as follows: 

(a) Los Angeles By-Products Co. shall pay a royalty rent of twentyfive cents (25¢) per cubic yard for each cubic yard filled in parcels "A"· and/or "B", referred to in said lease, beginning December 1, 1966 and shall continue for a period of three (3) months, ending February 28, 1967. 

(b) Commencing March 1, 1967 and continuing until July 18, 1972 the royalty rent shall be thirty cents (30¢) per cubic yard filled in parcels "A" and/or "B". 

Except as hereinabove provided, said lease, as amended by said letter dated April 13, 19 64, shall remain in full force and effect. 

READY MIXEO CONCRETE · ROCK AND SAND - SACK CEMENT · KilN DRIED ROOFING GRAVEL · BLASTING SANOS - III:HT w~'"u• rMorocu 



Page Two 
December 8, 1966 

®®~00@~~ 
•. '<·.a·· 

If this letter fairly states the intent and substance of our agreement, 
please indicate your acceptance and approval in the appropriate 
space provided and return the original copy for our files. The duplicate 
is for your records • 

Very truly yours , 

CONSOLIDATED ROCK PRODUCTS CO. 

By_~:::~..--;;_;;-~_· . -l --.' )~..---7 
Quentin W. Best, President · 

By .,... 
s. 

Approved and Agreed: 

Date ~ /3, /7L t. 
? 

Los Angeles By-Products Co. 

By&d~'. 
President 

~tary 
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( T-<· >~ LosAn<>el.es BY-PFoducts co. \? ~ 
1810 EAST 25!!' STREET 

Los .Angeles, California 900~.8~ -~?··1" Z33··•U75 _,...-- , . 

----~---- '/ / v~ . . . 

July 2, 1971 

consolidated Rock Products Co. 
2730 South Alameda 
Los Angeles, California 90058 

Attention: Mr. G. H. Weber 
Properties Manager 

Gentlemen: 

The lease dated December 5, 1962 between Consolidated Rock Products co. and Los Angeles By-Products Co., covering your Hewitt Pit property, will expire July 18, 1972. Section 1 of the lease grants an option to Los Angeles By-Products Co. to extend the lease for an additional five years if the pit is not completely filled by the end of the original term. 

Based on the current rate of fill, we estimate that filling will continue to July 1, 1975. 

Please accept this letter as notice of our desire to extend / the lease, as provided in Section 1. 

This property is being operated under a Zone Variance granted to Consolidated Rock Products co. for a period of ten years, which will expire July 19, 1972. I would suggest / that action be taken without further delay to extend this' Zone Variance through June 1975. 

The Zone Variance on the Penrose Pit will expire October 19, 1972, and I believe it would also be in order at this time to apply for an extension of this Zone Variance for an additional ten years. 

If we can 
extension 
us know. 

ccs :bs 

be 
of 
We 

of assistance in any way in connection with the the above-mentioned Zone Variances, please let will cooperate in every way possible. 

Ve~,~~u~ yours, 

c. Lrf!/t;;{xton 
President 



~-- · ... - SITE LOCATIOI-' I :AME 

HEWITT ·~otiROCK 
LEASE DATA SHEET X LEASE TO 

~~+---~~~---------
LEASE FROM ( 

!.A .f U .t\.t; OF 
A~~EEME::T LEASE OPERATING PE?.M:::T 

r-:AME {TEr-:ANT) 
~tolM~;.o.,;m LosAngeles By-Products Co. 

ADDRESS 1R10 F "'c:t ?. St h ~ t-

CT'J'Y Los Angeles., Ca. 90058 PHONE (213) 233-417 5 

PROPERTY DESCRIPTION: PARCEL NO. 023-068 & 069 

Lot 2 and a portion of Lot 1 Tract No. 6982, M. R. 7 7-7 5, and portions of 
Lots 48 & 49 of the Lankershim Ranch Land M .R. 31-39. 

_USE· Dumping & Filling Operations 
TI:;J,M 

$ 
10 Year 

TAXES: 

11-19 - 62 7-18-77 
S *45~/cu.yd. 
2, 500 min/mo 20th/mo. None 

' Tenant to pay all perso nal property taxes and increases in real property taxes 
<?X~~Pt:Jl~P~¥netX~a/atJI62-63 due to increases in assessed valuation but notJ\.due to 

--

TAX PARCEL BASE RATE l BASE YEAR BA~i -f! 
NUMSER: 2307-022-003 8. 4255 1962-63 $20 1 .O OO 

OPTION: Five {5) year option exercised by letter dated 7-2-71 effective 
7-18-72 

Il\SURANCE 
PUBLIC LIABILITY PROPERTY DAMAGE 

$ 1, 000, 000/person $ 1, 000, 000/accident $ 500,000 

SPECIAL INS. PROVISIONS OR REQUIREMENTS: 

SPECIAL CONDITIONS AND/OR CONSIDERATIONS: 

*Increase in rental from 30¢ per cu. yd. to 45¢ per cu. yd. effective 6-1-72 

l\l n no 

= 

• 
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c. C. Sexton. President 
Los Angeles By-Products Co. 
1810 East 2 Sth Street 
Los Angeles, California 90058 

Dear Carl: 

June 1. 1972 

I have enclosed for your approval amendments to the Hewitt and 
Penrose leases. 

In order to expedite execution of these documents. I am havbig them 
hand delivered. H the amendments meet with your approval, kindly 
have one of the enclosed copies of each amendment signed and returned 
to us and we shall then execute the original of each and forward them 
to you. The other copies are for your file. 

BPW:mjh 
encls. 

Very truly yours, 

Byron P. Weintz, President 



CONSOLIDATED ROCK PRODUCTS CO. 

. .. 
4 

P.O. BOX~ TBIMINAL ANNEX· LOS ANGElES, CAUF. 90054 
GEHERAL OFACES: 2730 S.ALAMEDA STREET· all> 233-3111 

Los Angeles By-Products Co. 
1810 East 25th Street 
Los Angeles, California 90058 

May 26, 1972 

Re: Amendment to Consolidated Rock Products Co. -
Los Angeles By-Products Co. Lease dated 
December 5, 1962, amended November 27, 1963, 
April 13, 1964 and December 8, 1966. (Hewitt) 

Gentlemen: 

This letter will confirm our oral agreement further amending the subject lease. 
Paragraph 2 is hereby amended to increase the royalty rate from . 30¢ per 
cubic yard to • 45¢ per cubic yard commencing June 1, 1972, and to continue 
through December 31, 1972. It is understood and agreed that unless the 
subject lease is further amended I the royalty rate shall revert to . 30¢ per 
cubic yard on January 1, 1973. 

Except as herein provided, all other terms and conditions of the subject lease 
shall remain in full force and effect. 

If you agree to the above amendment, please sign the enclosed copy at the 
place indicated and return the same to us. 

Approved and agreed to 

Very truly yours I 

CON ROCK CO., formerly known as 
CONSOLIDATED ROCK PRODUCTS CO. 

this lst day of June I 1972 



TO 

SUBJECT 

FROM 

-• 

INTER OFFICE MEMORANDUM 

Mr. Sid Whaley 
DATE September 27, 19 ( 

"Notice of Intention to Lien" -Hewitt 

G. H. W eber411J;L FILE REF. 

In accordance with your instructions, I have checked with Mr. Catl Sexton of Los Angeles By-Products and find that the situation in which this lien develops is one that revolves around a liability of Polich -Benedict Construction Co., wherein they diverted the flood channel into the Hewitt Pit and in the process, placed about 90,000 cubic yards of material. Polich -Benedict has agreed with L. A. By-Products that it was their responsibility to remove this material, and in this connection, employeed B. R. Schedell for such removal. 

Mr. Sexton tells me that Polich-Beneditt estimates amount of material was considerably less than their estimate and he assumes without any additional knowledge of the situation, that this is the reason for discrepancy and potentia 1 lien. However, we have no problem with this situation since our lease with L. A. By-Products specifically requires tenant to satisfy all liens which may be placed against the property and Mr. Sexton additionally assures me that they will take care of the matter one way or another and that we needn't worry. 

/j 
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CONROCK CO. 
3200 SAN FERNANDO ROAD I P.O. BOX 2950 I LOS ANGELES, CALIFORNIA 90051 I 1213) 258·2777 

Los Angeles By-Products Co. 
1810 East 25th Street 
Los Angeles, California 90058 

December 15, 1972 

RE: Amendment to Consolidated Rock Products 
Co. - Los Angeles By-Products Co. Lease 
Dated December 5, 1962, Amended November 
27, 1963, April 13, 1964 and December 8, 
1966 and Letter Amendment Dated May 26, 
1972. (Hewitt) 

Gentlemen: 

This letter will confirm our oral agreement further amending the 
subject lease. Paragraph 2 is hereby amended to increase the 
royalty rate from 30¢ per cubic yard to 45¢ per cubic yard com
mencing June 1, 1972, and to continue for an indefinite term con
current with the term of the lease on the Penrose Pit. It is 
understood and agreed that unless the subject lease is further 
amended, the royalty rate shall revert to 30¢ per cubic yard 
upon the effective date of cancellation, by either party, of 
the Penrose Lease. 

Except as herein provided, all other terms and conditions of the 
subject lease shall remain in full force and effect. 

If you agree to the above amendment, please sign the enclosed 
copy at the place indicated and return the same to us. 

Very truly yours, 

formerly known as 
Rock Prod 

• ( 

\. 
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~~- ' 
SITE LOCATION r-.:AME 

; HEWITT 
LEASE DATA SHEET X LEASE TO ' --------LEASE FROM ~ATUKt Uf 

AGREEMENT LEASE OPERATING PERM J: T 
NAME ru!i~ L. A. By Products 

ADDRESS l Fll n F.nst 25th Street 

CITY los Anaeles Ca 90058 PHONE (213) 233-4175 
PROPERTY DESCRlPTION: 

PARCEL NO. 023-068 and 069 

Lot 2 and portion of Lot 1, Tract 6982, M.R. 77-7 5, and portions of Lots 48 & 49 
·of the Lankershim Ranch Land J. R. 31-3 9 

USE· 
7ERM m::~TN ENDING RENT DUE DATE" I !Jtt'l.i::i l l ---45¢ cu. yd. I s $ 

10 yr . 11-19-162 7-18-77 2 500 min/mo 20th i None 
:'AA'ES: 

Tenant to pay all personal property taxes and increases in real property taxes over the 
base year 1962-63. due to increases in tax rate. 

TAX PA.:\C~L Base Rate 
~~ U M'2ER: 8. 4255 I BASE YEAR 

. 62-63 
OPTION: 

5 Year option exercised by letter of 12-15-72. Effective 12-26-74 

$ l, 000, 000/person $ l, 000, 000/accident $ 500,000 
SPECIAL INS. PROVISIONS OR REQUIREMENTS: 

SPECIAL CONDITIONS AND/OR CONSIDERATIONS: 

Royalty reverts back to 30¢ per cu. yd. when Penrose lease is cancelled. 

C I!At-IGE NOTJ C r~ .-! 
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CONROCKCO. 
3200 SAN FERNANOO ROAD I P.O. BOX 2950 I LOS ANGELES , CALIFORNIA 90051 I (213) 258-2777 

Los Angeles By-Products Co. 
1810 East 25th Street 
Los Angeles, California 90058 

December 15, 1972 

RE: Amendment to Consolidated Rock Products 
Co. - Los Angeles By-Products Co. Lease 
Dated December 5, 1962, Amended November 
27, 1963, April 13, 1964 and December 8, 
1966 and Letter Amendment Dated May 26, 
1972. (Hewitt) 

Gentlemen: 

This letter will confirm our oral agreement further amending the 
subject lease. Paragraph 2 is hereby amended to increase the 
royalty rate from 30¢ per cubic yard to 45¢ per cubic yard com
mencing June 1, 1972, and to continue for an indefinite term con
current with the term of the lease on the Penrose Pit. It is 
understood and agreed that unless the subject lease is further 
amended, the royalty rate shall revert to 30¢ per cubic yard 
upon the effective date of cancellation, by either party, of 
the Penrose Lease. 

Except as herein provided, all other terms and conditions of the 
subject lease shall remain in full force and effect. 

If you agree to the above amendment, please sign the enclosed 
copy at the place indicated and return the same to us. 

Very truly yours, 

• ( 



co~olicat~a ~~~~ Product£ co. 2730 SOUth Alaneda 3t~t 
Loll Ango.:.•e ~J, ~1!:.i.:ornia 

., -... t.>, l'lt>J 

on Dectr:r.l.:~r 5, j '.Hi2~ ,.,e cnte.rei. .1nt-:; a J~Q llGr•ement with you coverin9 your Hewitt Pit. -.M hav• no~ yet t~ poa ... aion of th_.. property c..:-vac~i l:I thllt ~~e and. •t tl-~JI time, we can AOt ,,hat•ratne the exact date when ve vill cocaeace f illi.Ag oporation.a cover in )I vuch prop.t.rt.y. k'e t:.re -wr itJn~ yoc thi.$ letter to conl1n. tn. ~tha' underet&nd11l9 which ve have bet~ u•. 
At tbe tiJM •aid Loaae vae •ign.ed~ ..,. &9r..O to allow c~tain con~ractor• wbo h~Ya ¥0~r f~•a1on to d~it solid fill 1n tbe area ot tlut property cov..r..t by aaJ.d t.eaae which baa ~ axcavate.d 'Pelow tbe anticipated big::: w&ter level. • r .. erve U.. ri9ht at any tiiM to r~M~Uaat that •uch duwtp~ be d1~t1ma~. 
Until wuch dumpi~9 ~ ~~ diacOftt~ued and w. actually ~· poa.au1on ot the property cove.red by a aid ~•• hove~, it 1• our under•taJldinq that ve will be rolifl~ o.f and iron all of t.M proviaiona cont&J.ned in Artie l~ a ot &J&id IA&ae and that to% aDd dlJr~ aueb t~ you A<Jree to uc.!CB\1'\ity and save u• harml••• &Dd free !roa at.d a'ljainst e.ny aM all li.U:111tiaa, pen.alt1ea, d81aa9N, s;c;penae& (~u-1!119' t"O&aon&l=lo attorneys • taea), coats, loaa aDd judgaenb ui~ free the death o~ injuxy to persona or d•lt9e t.o property ot tm~· nature cx:-cu1oned wholly or in part l:y your act ox act:e, 01Dla•1o::a or O&Uaaiona, or your aaploy .. a, viait.ora, &ci«lt.a or ~eat•, or th~ afor~untio~ed contractor~. 
I! tho e.bo•.re oxprct!utly attt3 forth our undereta..·,,H.Al], will you ploa.e so eiynify ty ~i~ning And returnin9 to ua tb4 •nclo.-d copy o! thi• letter. 

9y~·-----·--

00 .AGREED AND UNDERSTOOD: MTEDt Fc·br.t3r" 1 _,1963 

-•CONSCLIDATI:D RDCX PliODUCI'S CO. ( / I / I I 

hy: ____ ~L~j~-~}--·~1 _:_·_·~-~-£_._. ____________ __ 
C.\\ B··.'"-t. }·rL·>t<k:.l 



TO 

SUBJECT 

FROM 

INTER OFFICE MEMORANDUM 

CONSOLIDATED ROCK PRODUCTS CO. 1-71/tJ 
Mr. S. F. Whaley OAT~ May 22, 1963 

HEWITT DUMP -REQUEST FOR $575. TO COVER REFUNDABLE 

~ASH BOND~,/) 
"'· FlU RS:JF. 

S. L. Youn 

This bond is required by the City of Los Angeles to insure 
them that vve, as developers of the tract, vvill establif?h 
thereon the required survey monuments. These monuments 
vvill have to be established by private surveyors at our 
direction after the filling operation is completed. At that 
time this vvill be refundable, but it is many years hence. 

The Engineering Department of the City of Los Angeles .estimates 
the cost of the installation of these monuments and the bond is 
in accordance vvith this estimate. 

/ 8/1 
r--. 
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~-~ INTER OFFICE MEMORANDUM 

()= ~ft>er ~-~ 
SUBJECT 

FROM 

..,&0 DIV IS ION 

D.ull July 28, 1977 

ter and Power 

Fn.J< RaP'. 

L.A. By-Products is in need of electrical service for their 
gas recovery system. Attached is a License agreement giving D. W. P. permission to set poles from the 30 foot established right-of-way 
to L.A. By-Products system. The attached rm p shows pole . line. 

This is a revocable agreement and will not be recorded. 

Please have executed and return to me. 

(213)461.-.e-

SZ/4/ 

STEVE HANSEN 

OE,ARTMEN'T O F WATER & POWER 
C IT"t' OF LOS ANGELES 

ROO~ 1203. 111 NORl'H HOPE ST . 
L OS ANGELES . CA 900~t 
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ESTOPPEL CERTIFICATE 

'The nn~ersigne~, as 'Lessee, nnder "'that certain Lease 

dated June 1, 1983, by and between Lessee and Conrock Co. as 

Lessor, for the premises located at (see the topographical map 

attached as Exhibit "A" hereto) known herein as (the "Premises"), 

hereby certifies as follows: 

U) That .Lessee bas entered into occupancy o£. and 

occupies the Premises. 

(2) That the Lease is in full force and effect and 

has not been assigned, modified, supplemented or amended in any 

way. 

t~) That the Lease represents ~be entire agreement 

between the parties as to said leasing. 

(4) That the commencement date of the Lease is June 

1, 1983. 

{5) 'That the termination date of the Lease is not 

less than eight (B) years but no more than fifteen (15) years 

£rom tbe commencement date. 

(6) That monthly rent for the Premises is $100.00. 

(7) That monthly rent and other charges under the 

Lease are paid to December 31, 1987. 

(8} That the following deposits have been paid by 

Lessee to Lessor: (i} Security Deposit $ none ; (ii} Advance 

Rental $ none ; (iii) Key Deposit $ none ; (iv) Sign Deposit 

$ none • 

(9) That all conditions of the Lease to be performed 

by Lessor and necessary to the enforceability of the Lease have 

been satisfied. 

(10) 'That there ·are no defaults by either Lessor or 

Lessee llDder the Lease. 

(11) That there are no options in the Lease. 

• 



0 
(12) That on this date there are no existing defenses 

or offsets which .Lessee .has against the en£orcement o£ the Lease 
by Lessor. 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease. None. 

EXECUTED THIS DAY OF DECEMBER, 1987. 

LIVINGSTON-GRAHAM, INC. 

By: 

2 
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MONTH TO MONTH TENANCY AGREEMENT 

( 
··. ) THIS AGREEMENT (hereinafter called "Lease") is entered 

into this d~ day of _J;,.v , 19B.f, by and between CALMAT 

CO., a Delaware corporation (hereinafter called "Landlord"), and 

JACK CHURCH, dba J.S.J. EQUIPMENT RENTALS (hereinafter called 

"Tenant"). 

RECITALS 

A. Landlord is the Owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California (the "Premises"), consisting of approximately 5,250 

square feet as shown on the map attached hereto and incorporated 

herein as Exhibit "A". 

B. Tenant desires to lease from Landlord and Landlord 

desires to let to Tenant, the Premises, upon the following terms 

and conditions. 

(~ AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

2. Term. The term of this Lease shall be month to 

month commencing on January 1, 1986. This lease may be 

terminated by either party upon at least thirty (30) days written 

notice thereof to the other party. 

3. Rental. Tenant shall pay to Landlord a monthly 

rental of Two Hundred Fifty Dollars ($250.00) per month, payable 

in advance on the first day of each calendar month during the 

term hereof. If this Lease commences on a date other than the 

first day of a calendar month, rent for the first month shall be 

pro-rated. Should any rental not be paid when due, it shall bear 

interest at the maximum rate an individual is permitted by law to 

charge. 

-· 4. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 
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as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Two Hundred Fifty Dollars ($250.00) 

which sum shall be paid by Tenant to Landlord upon execution of 

this Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In 

the event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its costs, 

expenses and attorneys' fees in enforcing the terms hereof, 

and/or in payment of any damages suffered by Landlord; provided, 

however, that nothing herein contained shall be construed to mean 

that the recovery of damages by Landlord against Tenant shall be 

limited to the amount of the security deposit. In the event that 

any portion or ull of the security deposit is applied as afore

said during the term hereof, then Tenant shall deposit with 

Landlord additional amounts so that the security deposit in the 

possession of Landlord shall be restored to the above-mentioned 

aDount. 

5. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition. Tenant shall have the right to construct, at its sole 

cost and expense, such additional improvements to the Premises as 

it deems necessary for its own use; provided, however, that 

improvements which cost more than Five Hundred Dollars ($500.00) 

shall not be made without Landlord's prior written approval. 

Title to all improvements made at Tenant's expense shall remain 

in Tenant until the expiration or termination of this Lease. 

Tenant shall not remove any improvements made by it and upon 

expiration or termination of this Lease, title to such improve

ments shall forthwith vest in Landlord; provided, however, that 

Landlord in its discretion may, by written notice to Tenant, 

require Tenant to remove any improvements made by Tenant on or 
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before the date of expiration or termination, even though under 

the terms of this paragraph such improvements would otherwise 

become the property of Landlord. 

6. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except storage of construction 

equipment. Tenant agrees that the Premises shall be used fro~ 7 

AM to 8 PM only, and that no welding or open flame shall be 

permitted on the Premises at any time. Tenant shall not commit, 

or suffer to be committed, any waste upon the Premises, or any 

public or private nuisance. Tenant agrees, at its own cost and 

expense, to comply with all laws, rules, regulations, ordinances 

and statutes of any and all municipal, county, State and federal 

authorities which are now in effect or which may hereafter become 

effective pertaining to the use of the Premises and its occupancy 

by Tenant. Tenant shall not occupy or use the Premises during 

the term of this Lease in such a manner as to interfere with the 

use or occupancy of any property adjacent to the Premises, or to 

frAt 
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interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or rep-

resentation as to the suitability of the Premises for the use 

herein stated or any use. 

7. Maintenance and Repair. Tenant leases Premises in 

an "as is" condition based upon its own independent investigation 

and not on any warranty of Landlord express or implied. Tenant's 

taking possession of the Premises shall constitute Tenant's 

acceptance of the condition of same. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi-

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless-

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve-

-· ments, alterations, changes, additions, repairs or replacements 

whatsoever in or to the Premises. Tenant waives all provisions 

of law, including but not limited to Civil Code §§1941 and 1942, 
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with respect to Landlord's obligations for tenantability of the 
Premises and Tenant's right to make repairs and deduct the cost 
of such repairs from rent. Should Tenant at any time during the 
term hereof fail to keep the Premises or the appurtenances 
thereof in good condition, order, or repair as required, Landlord 
or its agents may enter the Premises to perform maintenance or 
make repairs and the cost of same shall be added to and become a 
part of the installment of rent next coming due hereunder and 
shall be so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termina
tion herein provided, Tenant shall at its sole cost and expense 
clean up and remove from the Premises all personal property, 
rubbish and debris and turn over the Premises to Landlord in good 
order and in a safe, sanitary condition. Should Tenant fail to 
do so, Landlord may at its option make those removals or do such 
work as shall be required to return the Premises to an orderly 
and safe, sanitary condition and the cost thereof to Landlord 
shall be immediately repaid by Tenant to Landlord. 

B. Landlord's Entry. Landlord or its agents shall at 
all reasonable times have the right to enter the Premises and any 
structures thereon for the purpose of examination and inspection, 
or making repairs at Tenant's expense which Tenant has failed to 
make, or exercising any of the rights of Landlord under this 
Lease, or for posting notices required or permitted by law. 
Landlord reserves the right of entry to show the Premises to 
prospective brokers, agents, tenants or purchasers and to place 
and maintain "For Rent", "For Lease" or "For Sale" signs in one 
or more conspicuous places on the Premises. 

9. Safety. Tenant shall adopt whatever measures may 
be necessary for properly policing the Premises and maintaining 
reasonable standards of safety and for the prevention of dumping 
or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 
that it will be its sole responsibility to assure compliance with 
the requirements of the Occupational Safety and Health Act of 
1970, 29 U.S.C. §651 et seq., the Federal Mine Safety and Health 
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Act of 1977, 30 U.S.C. §801 et seq., and the California Occupa

tional Health and Safety Act of 1973, Labor Code §6300 et seq. 

(referred to hereinafter as "the Acts"), to the extent that the 

Acts apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac

tors of Landlord who may from time to time be present upon the 

Premises. 

10. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

11. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 
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Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord in the event of cancellation 

or termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization,firm 
or entity as insured under this policy 
shall not in any way affect the rights 
of any such corporation, person, 
organization, firm or entity either as 
respects any claim, demand, suit or 
judgment made, or brought by, or in 
favor of any other insured, or by or 
in favor or any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

12. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Self Storage Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Dick Drumm 

J.S.J. Equipment Rentals 
4782 Gwin Court 
Simi Valley, CA 93063 
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or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

13. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises. Any attempted assignment, sublease, or encumbrance 

shall be void and of no force and effect. 

14. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, telephone, gas, 

water and all similar charges which may accrue with respect to 

the Premises during the term of this Lease. 

15. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. 

16. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

17. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

~• 
connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or 
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proceeding shall be entitled to recover its reasonable expenses 

from the other party. 

18. Waiver of Performance. The failure of Landlord to 

insist upon performance of any of the conditions of this Lease in 

any one or more instances shall not be a waiver thereafter of the 

right to full performance of all of the agreements of Tenant 

herein set forth, and of all conditions, when any performance is 

due. 

19. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

20. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease in 

any manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord ,.. 
\ 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

21. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALI-'.AT CO. 

TENANT: JACK CHURCH 

-( 
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MONTH TO MONTH TENANCY AGREEMENT 

THIS AGREEMENT (hereinafter called "Lease") is entered 

into this day of -TvNE , 1981, by and between CALMAT 

CO., a Delaware corporation (hereinafter called "Landlord"), and 

W!rt.SATT Cowc/2&Te TNC. 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the Owner of that certain premises 

situated in the City of 

Lt>S Avt;.ftl~s , State of California (the "Premises"), consisting 

of approximately ,3o! acres as shown on the map attached hereto 

and incorporated herein as Exhibit "A". 

B. Tenant desires to lease from Landlord and Landlord 

desires to let to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

2. Term. The term of this Lease shall be month to 

month commencing on --~0~------' 1987. This lease may be 

terminated by either party upon at least thirty (30) days written 

notice thereof to the other party. 

3. Rental. Commencing on~?~_-_! _________ , 198~, 

Tenant shall pay to Landlord a monthly rental of $ Bso•* 

per month, payable in advance on the first day of each calendar 

month during the term hereof. If this Lease commences on a date 

other than the first day of a calendar month, rent for the first 

month shall be pro-rated. Should any rental not be paid when 

due, it shall bear interest at the maximum rate an individual is 

permitted by law to charge . 

4. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 
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as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of $ ff~o·· which sum shall be paid 

by Tenant to Landlord upon execution of this Lease. If Tenant 

shall not be in default hereunder on the expiration or 

termination of the Lease, Landlord shall promptly repay to Tenant 

the then balance of said security deposit. In the event that 

Tenant shall be in default hereunder, on or at any time prior to 

the expiration or termination of this Lease, Landlord may apply 

the security deposit in payment of its costs, expenses and 

attorneys' fees in enforcing the terms hereof, and/or in payment 

of any damages suffered by Landlord; provided, however, that 

nothing herein contained shall be construed to mean that the 

recovery of damages by Landlord against Tenant shall be limited 

to the amount of the security deposit. In the event that any 

portion or all of the security deposit is applied as aforesaid 

during the term hereof, then Tenant shall deposit with Landlord 

additional amounts so that the security deposit in the possession 

of Landlord shall be restored to the above-mentioned amount. 

5. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition. Upon entry into possession of the Premises, Tenant 

shall fence the perimeter of the Premises in a manner 

satisfactory to Landlord. Tenant shall have the right to 

construct, at its sole cost and expense, such additional 

improvements to the Premises as it deems necessary for its own 

use; provided, however, that improvements which cost more than 

Five Hundred Dollars ($500.00) shall not be made without 

Landlord's prior written approval. ~itle to all improvements 

made at Tenant's expense shall remain in Tenant until the 

expiration or termination of this Lease. Tenant shall not remove 

any improvements made by it and upon expiration or termination of 

this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 
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by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

such improvements would otherwise become the property of 

Landlord. 

6. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except 

Tenant shall not commit, or suffer to 

be committed, any waste upon the Premises, or any public or 

private nuisance. Tenant agrees, at its own cost and expense, to 

comply with all laws, rules, regulations, ordinances and statutes 

of any and all municipal, county, State and federal authorities 

which are now in effect or which may hereafter become effective 

pertaining to the use of the Premises and its occupancy by 

Tenant. Tenant shall not occupy or use the Premises during the 

term of this Lease in such a manner as to interfere with the use 

or occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or rep

resentation as to the suitability of the Premises for the use 

herein stated or any use. 

7. Maintenance and Repair. Tenant leases Premises in 

an "as is" condition based upon its own independent investigation 

and not on any warranty of Landlord express or implied. Tenant's 

taking possession of the Premises shall constitute Tenant's 

acceptance of the condition of same. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condi

tion throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, careless

ness, misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any improve

ments, alterations, changes, additions, repairs or replacements 

whatsoever in or to the Premises. Tenant waives all provisions 

of law, including but not limited to Civil Code §§1941 and 1942, 
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with respect to Landlord's obligations for tenantability of the 

Premises and Tenant's right to make repairs and deduct the cost 

of such repairs from rent. Should Tenant at any time during the 

term hereof fail to keep the Premises or the appurtenances 

thereof in good condition, order, or repair as required, Landlord 

or its agents may enter the Premises to perform maintenance or 

make repairs and the cost of same shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termina

tion herein provided, Tenant shall at its sole cost and expense 

clean up and remove from the Premises all personal property, 

rubbish and debris and turn over the Premises to Landlord in good 

order and in a safe, sanitary condition. Should Tenant fail to 

do so, Landlord may at its option make those removals or do such 

work as shall be required to return the Premises to an orderly 

and safe, sanitary condition and the cost thereof to Landlord 

shall be immediately repaid by Tenant to Landlord. 

8. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

9. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 u.s.c. §651 et seq., the Federal Mine Safety and Health 
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Act of 1977, 30 u.s.c. §801 et seq., and the California Occupa-

n tional Health and Safety Act of 1973, Labor Code §6300 et seq. 

(referred to hereinafter as "the Acts"), to the extent that the 

Acts apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac-

tors of Landlord who may from time to time be present upon the 

Premises. 

10. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there-

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor-

~eys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

-• property arising for any reason. 

11. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 
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Insurance covering all employees of Tenant with-a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord in the event of cancellation 

or termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization,firm 
or entity as insured under this policy 
shall not in any way affect the rights 
of any such corporation, person, 
organization, firm or entity either as 
respects any claim, demand, suit or 
judgment made, or brought by, or in 
favor of any other insured, or by or 
in favor or any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

12. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Self Storage Co. 
7361 Laurel Canyon Blvd. 
N. Hollywood, CA 91605 
Attn: Property Manager 

L.J i 111 >«TC CoM c c~'t </'X M (. 

?'6'6/ t?qffo(?r Aue. 
UttV) /JIJ.v5, CA- 9/'tOh r 7 
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or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

13. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises. Any attempted assignment, sublease, or encumbrance 

shall be void and of no force and effect. 

14. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, telephone, gas, 

water and all similar charges which may accrue with respect to 

the Premises during the term of this Lease. 

15. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. 

~~ 
l 

16. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

17. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 

~ party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or 
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proceeding shall be entitled to recover its reasonable expenses 

from the other party. 

lB. Waiver of Performance. The failure of Landlord to 

insist upon performance of any of the conditions of this Lease in 

any one or more instances shall not be a waiver thereafter of the 

right to full performance of all of the agreements of Tenant 

herein set forth, and of all conditions, when any performance is 

due. 

19. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

20. Real Estate Brokers; Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease in 

any manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

I I I I 

I I I I 

21. Other Provisions. 
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22. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALMAT CO. 

TENANT: 

:k • 
9 
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L E A S E 

{A ...._ THIS LEASE (her~~~after called "Lease") '-../ y-- 5 T 7J 1J 
this I day of Jucu:: , 198], by and between 

is entered into 

CALMAT CO., a 

Delaware corporation (hereinafter called "Landlord"), and 

DESMONDS STUDIO PRODUCTION SERVICES, a (A I... If U:,;<._feRJ\Tt 01-.1 ~ 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately 2 acres as shown 

outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A" (hereinafter referred to as the 

"Premises") . 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

l. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do any exploration or other work which will materially 

affect Tenant's use under this Lease. 

Landlord may, in its sole and absolute discretion, upon 

thirty (30) days notice to Tenant, or immediately upon notice in 

the event of an emergency, change the location of the Premises to 

--· any other area of land of approximately the same size owned or 
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leased by Landlord or an affiliate within a radius of three (3) 

miles of the original Premises. 

2. Term. The term of this Lease shall be three (3) 
~ ::JurJe 0 ·12>· c::y..._ IE4~1 f:- MfD' 3( 

years commencing on -April 1, 1987, and expiring on -March 31, 

1990, subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of Four 
EJ{J· ~ :3. ii,oo.oo GV--

Thousand Dollars ($4,000.00) per month, payable in advance on the 

first day of each calendar month during the term hereof. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. Prepaid Rent. Upon execution of this Lease, 
(:t~:r\~-t,tcr'{ E~r 1-\vNvittP~ 

_,Tenant shall pay to Landlord the sum of Fmu 'f'huasand {)ollaJ::.s \J 
~ 3,900·00~~ 
~~~.eeo.OO) w~ich sum shall be credited to the rental due for the 

first full month of the Lease term. 

5. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits ~ ~ 

3~oo-o-<!l · ~ v·k_)· 
with Landlord the sum of Four Thousand Dollars (~0) which 

sum shall be paid by Tenant to Landlord upon execution of this 

Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In 

the event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its costs, 

expenses and attorneys' fees in enforcing the terms hereof, 

and/or in payment of any damages suffered by Landlord; provided, 

however, that nothing herein contained shall be construed to mean 

that the recovery of damages by Landlord against Tenant shall be 

limited to the amount of the security deposit. In the event that 

any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with 
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Landlord additional amounts so that the security deposit in the 

possession of Landlord shall be restored to the aforementioned 

required amount. 

6. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition. Tenant's entry into possession of the Premises shall 

be deemed it's acceptance of the condition of the Premises. 

Tenant shall have the right to construct, at its sole cost and 

expense, such additional improvements to the Premises as it deems 

necessary for its own use; provided, however, that improvements 

which cost more than Five Hundred Dollars ($500.00) shall not be 

made without Landlord's prior written approval. Such approval 

shall not be unreasonably withheld; provided, however, that 

construction of improvements, including delivery of materials to 

be used for the construction, shall not commence until after 

Landlord has received notice from Tenant stating the date on 

which the construction is to commence, so as to enable Landlord 

to post and record an appropriate notice of nonresponsibility, 

and provided further that said improvements and construction 

thereof comply fully with all laws, ordinances and governmental 

regulations applicable thereto. Title to all improvements made 

at Tenant's expense shall remain in Tenant until the expiration 

or termination of this Lease. Tenant shall not remove any 

improvements made by it and upon expiration or termination of 

this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 

by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

such improvements would otherwise become the property of 

Landlord. 

7. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 
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taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

8. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except parking and storage of 

trucks, vans and movie studio equipment. Without limiting the 

foregoing or any other provision of this Lease, the following 

activities are specifically prohibited on the Premises: 1) 

washing of vehicles or equipment; 2) welding or open flame; 3) 

obstruction of common roads or other common areas. Tenant 

agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 

effect or which may hereafter become effective pertaining to the 

use of the Premises and its occupancy by Tenant. If permitted by 

applicable law and ordinance, a maximum of one (1) person may 

reside on the Premises if such person is employed by Tenant as a 

caretaker. Tenant shall not commit, or suffer to be committed, 

any waste upon the Premises, or any public or private nuisance. 

Tenant shall not occupy or use the Premises during the term of 

this Lease in such a manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or 

representation as to the suitability of the Premises for the use 

herein stated or any use. 

9. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and 

condition throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, 

carelessness, misconduct or fault of Tenant or its agents, 

licensees, or invitees. Landlord shall not be required to make 

any improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives all 

provisions of law, including but not limited to Civil Code §§1941 
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and 1942, with respect to Landlord's obligations for 

tenantability of the Premises and Tenant's right to make repairs 

and deduct the cost of such repairs from rent. Should Tenant at 

any time during the term hereof fail to keep the Premises or the 

appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to 

perform maintenance or make repairs and the cost of same shall be 

added to and become a part of the installment of rent next corning 

due hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost and 

expense remove from the Premises all Tenant's personal property, 

and clean up and remove from the Premises all rubbish and debris 

and turn over the Premises to Landlord in good order and in a 

safe, sanitary condition. Should Tenant fail to do so, Landlord 

may at its option make those removals required above or do such 

work as shall be required to return the Premises to an orderly 

and safe, sanitary condition and the cost thereof to Landlord 

shall be immediately repaid by Tenant to Landlord. 

10. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

• discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 
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however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 

commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

11. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

12. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., the California Occupational Health 

and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 

Mine Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (re

ferred to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac

tors of Landlord who may from time to time be present upon the 
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Premises. Without limitation, Tenant agrees to indemnify and 

n hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

13. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern-

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

14. Consents and Waivers. The giving of any consent, 

• or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 
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provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

15. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 
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any such lien, claim or levy pending the final determination 

thereof. 

16. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

17. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 
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Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 

termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

18. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept-

able to Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 
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part of property of Tenant under this Lease shall be appointed by 

n any court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty 

{60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, 

provisions or condition to be performed or kept by Tenant under 

the terms and provisions of this Lease and such default shall 

continue for thirty (30) days after written notice thereof given 

by Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

I written notice thereof on Tenant, and, with or without process of 
l 

I law, re-enter and take complete possession of the Premises, and 

J 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

~ I 

yield up and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and remove 
\ 

all rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

after service of such notice, and to execute and deliver to 

Landlord such instrument or instruments as will properly evidence 

termination of its rights hereunder and its interest herein as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

Iii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant 

• proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 
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term after the time of award exceeds the amount of such 

rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would 

be likely to result therefrom. 

The "worth at the time of award" of the amounts re-

ferred to in subparagraphs (i) and (ii) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (iii) is computed by dis-

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%) 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's ,. 
1. right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 

be deemed to have terminated this Lease by his acts of mainte-

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 

service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 

pursuant to such notice shall not, unless Landlord elects to the 

contrary in writing at the time of, or at any time subsequent to 

the service of such notice, be deemed to be a termination of this 

Lease. 

19. Holding Over. Should Tenant hold over or continue • in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 
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holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

20. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

c/o CalMat Co. Self Storage 
7361 Laurel Canyon Blvd. 
No. Hollywood, CA 91605 
Attn: Property Manager 

Desmonds Studio Production Services 
P.O. Box 621 
Northridge, CA 91328 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

21. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord, which shall not be 

unreasonably withheld. Any assignment, sublease, or encumbrance 

(which terms are hereinafter collectively designated as a 

"transfer") made without the prior written consent of Landlord 

shall be void and of no force and effect. No consent to any 

transfer shall constitute a further waiver of the provisions of 

this paragraph. 

As a precondition to Landlord's consideration for 

approval of any proposed transfer, Tenant shall submit to 

Landlord 1n writing: 

(a) The name and legal composition of the 

proposed transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use 

authorized by this Lease; 
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(c) Such information as to the proposed 

transferee's financial responsibility and standing as Landlord 

may reasonably require; 

(d) A written consent of the proposed transferee 

to all the terms and conditions of this Lease and said 

transferee's consent to the incorporation of the terms and 

conditions of this Lease into any document of transfer; and 

(e) All of the terms and conditions upon which 

the proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Accep

tance of rent by Landlord from any other person or entity shall 

not be deemed to be a waiver of this provision or of any pro

vision of this Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms 

of this Lease, Landlord may proceed directly against Tenant 

without the necessity of exhausting remedies against said 

transferee. Landlord may consent to subsequent transfers of this 

Lease or amendments or modifications to this Lease with 

transferees of Tenant without notifying Tenant or any successor 

of Tenant and without obtaining its or their consent thereto and 

such action shall not relieve the Tenant or Tenant's successor of 

liability under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of any default of any transferee 

and agrees that Landlord may at its option proceed against Tenant 

without having taken action against or joined such transferee, 
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• 
except that Tenant shall have the benefit of any indulgences, 

waivers and extensions of time granted to any such transferee. 

Landlord's written consent to any transfer by Tenant shall not 

constitute an acknowledgement that no default then exists under 

this Lease of the obligations to be performed by Tenant, nor 

shall such consent be deemed a waiver of any then existing 

default. 

Tenant immediately and irrevocably assigns to Landlord 

as security for Tenant's obligations under this Lease, all rent 

from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 

on Landlord's application, may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have 

the right to collect such rent. 

Ninety percent (90%) of all rent received from its 

transferee in excess of the rent payable by Tenant to Landlord 

under this Lease is hereby assigned to Landlord and shall be paid 

to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of more than 50% of the value of the 

assets of Tenant, shall be deemed a voluntary transfer. The 

phrase "controlling percentage" means the ownership of, and the 

right to vote, stock possessing more than 50% of the total 

combined voting power of all classes of Tenant's capital stock 

issued, outstanding, and entitled to vote for the election of 

directors . • 22. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 
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telephone and all similar charges which may accrue with respect 

to the Premises during the term of this Lease. Should Tenant 

fail to so pay any utility charge as required herein, Landlord 

may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

23. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

24. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and 

for the purpose of making such repairs or restoration as may 

become necessary under the provisions hereof. 

25. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

26. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

27. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 
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such sign, enter upon the Premises and remove the same at 

n Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

28. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 
of this Lease; on the contrary, they are to be disregarded upon 
any interpretation thereof. The language in all parts of this 
Lease shall be in all cases construed according to its fair 
meaning, and not strictly for or against Landlord or Tenant. If 
any term, covenant, condition or provision of this Lease is held 
by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 
remain in full force and effect and shall in no way be affected, 
impaired or invalidated thereby; provided, however, this Lease 
can be reasonably and equitably continued with the remaining 
provisions only. 

29. Successors and Assigns. This Lease shall bind and 
inure to the benefit of the successors and assigns of the parties 
hereto, subject to the provisions herein as to assignment and 
subletting. 

30. Cost of Litigation. If either party is compelled 
to incur any expenses, including reasonable attorneys' fees, in 
connection with any action or proceeding instituted by either 
party by reason of any default or alleged default of the other 
party hereunder, the party prevailing in such action or proceed-
ing shall be entitled to recover its reasonable expenses from the 
other party. 

31. Quiet Possession. Landlord warrants that Tenant 
on paying the rental installments and other payments provided for 
hereby, and on keeping, observing, and performing all the other 
terms, conditions, and provisions herein contained on the part of 
Tenant to be kept, observed and performed, shall, during the full 
Lease term, peaceably and quietly have, hold and enjoy the 

~ Premises, subject to the terms, conditions and provisions hereof. 
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32. Quitclaim Deed. Tenant shall execute and 

deliver to Landlord on the expiration or termination of this 

Lease, immediately on Landlord's request, a quitclaim deed to 

the Premises, in recordable form, designating Landlord as 

transferee. 

33. Relations of Parties. Nothing contained in 

this Lease shall be deemed or construed by the parties hereto 

or by any third person to create the relationship of principal 

and agent or of partnership or of a joint venture between 

Landlord and Tenant. 

34. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, 

finder, or other person, with respect to this Lease in any 

manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has 

or purportedly has dealt. 

~~35. 
~l times. If 

Access. Tenant shall have access to yard at 

any vehicle or equipment obstructs passage, 

Tenant has the right to have vehicles or equipment removed at 

owner's expense. 

~ ~"\) 36. Gates. Tenant should not have to enter more 

~ Uthan two gates to gain access to Tenant's equipment. 

l) Gate at entrance. 

2) Gate at Tenant's yard. 

37. Entire Agreement. This Lease contains the 

entire agreement of the parties hereto with respect to the 

matters covered hereby and no other agreement, statement or 

promises made by any party hereto or to any employee or agent 

of any party hereto which is not contained herein shall be 

binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 
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this Lease as of the day and year first above written. 

LANDLORD: 

TENANT: 

:n 
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this 

L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

/.51 day of VUU/£, 198], by and between CALMAT CO., a 

Delaware corporation (hereinafter called "Landlord"), and 

RENT-A-PIECE, INC., a California corporation (hereinafter called 

"Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately 2 acres as shown 

outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A" (hereinafter referred to as the 

"Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do any exploration or other \lark which will materially 

affect Tenant's use under this Lease. 

Landlord may, in its sole and absolute discretion, upon 

thirty (30) days notice to Tenant, or immediately upon notice in 

the event of an emergency, change the location of the Premises to 

any other area of land of approximately the same size owned or 
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leased by Landlord or an affiliate within a radius of three (3) 

miles of the original Premises. 

2. Term.~he term of this 

commencing on ~~ i'is~nd 

4 /t11 
Lease shall be three (3) 

~.........___~ 
expiring on March 31, years 

1990, subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of Four 

Thousand Dollars ($4,000.00) per month, payable in advance on the 

first day of each calendar month during the term hereof. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. Prepaid Rent. Upon execution of this Lease, 

Tenant shall pay to Landlord the sum of Four Thousand Dollars 

($4,000.00) which sum shall be credited to the rental due for the 

first full month of the Lease term. 

5. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Four Thousand Dollars ($4,000.00) which 

sum shall be paid by Tenant to Landlord upon execution of this 

If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In 

the event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its costs, 

expenses and attorneys' fees in enforcing the terms hereof, 

and/or in payment of any damages suffered by Landlord; provided, 

however, that nothing herein contained shall be construed to mean 

that the recovery of damages by Landlord against Tenant shall be 

limited to the amount of the security deposit. In the event that 

any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with 

2 

• 



• 
Landlord additional amounts so that the security deposit in the 

possession of Landlord shall be restored to the aforementioned 

required amount. 

6. Improvements to the Premises. Landlord shall 

provide the following tenant improvements: 1) fence and rough 
3 

grade the Premises; 2) two ~security flood lights; 3) access 

to City water for the Premises; 4) an electrical outlet for the 

Premises of not more than 30 amps. Tenant leases the Premises 

and the improvements thereon, if any, in an "as is" condition. 

Tenant's entry into possession of the Premises shall be deemed 

it's acceptance of the condition of the Premises. Tenant shall 

have the right to construct, at its sole cost and expense, such 

additional improvements to the Premises as it deems necessary for 

its own use; provided, however, that improvements which cost more 

than Five Hundred Dollars ($500.00) shall not be made without 

Landlord's prior written approval. Such approval shall not be 

unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the 

construction, shall not commence until after Landlord has 

received notice from Tenant stating the date on which the 

construction is to commence, so as to enable Landlord to post and 

record an appropriate notice of nonresponsibility, and provided 

further that said improvements and construction thereof comply 

fully with all laws, ordinances and governmental regulations 

applicable thereto. Title to all improvements made at Tenant's 

expense shall remain in Tenant until the expiration or 

termination of this Lease. Tenant shall not remove any 

improvements made by it and upon expiration or termination of 

this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 

by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

-• such improvements would otherwise become the property of 

Landlord. 
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7. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 

taxes are assessed and whether such property so insta'lled is 

assessed as personal property or as a part of the real property. 

8. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except parking and storage of 

trucks, vans and movie studio equipment. Without limiting the 

foregoing or any other provision of this Lease, the following 

activities are specifically prohibited on the Premises: 1) 

washing of vehicles or equipment; 2) welding or open flame; 3) 

obstruction of common roads or other common areas. Tenant 

agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 

effect or which may hereafter become effective pertaining to the 

use of the Premises and its occupancy by Tenant. If permitted by 

applicable law and ordinance, a maximum of one (1) person may 

reside on the Premises if such person is employed by Tenant as a 

caretaker. Tenant shall not commit, or suffer to be committed, 

any waste upon the Premises, or any public or private nuisance. 

Tenant shall not occupy or use the Premises during the term of 

this Lease in such a manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or 

representation as to the suitability of the Premises for the use 

herein stated or any use. 

9. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and 

condition throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, 
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carelessness, misconduct or fault of Tenant or its agents, 

licensees, or invitees. Landlord shall not be required to make 

any improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives all 

provisions of law, including but not limited to Civil Code §§1941 

and 1942, with respect to Landlord's obligations for 

tenantability of the Premises and Tenant's right to make repairs 

and deduct the cost of such repairs from rent. Should Tenant at 

any time during the term hereof fail to keep the Premises or the 

appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to 

perform maintenance or make repairs and the cost of same shall be 

added to and become a part of the installment of rent next corning 

due hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost and 

expense remove from the Premises all Tenant's personal property, 

and clean up and remove from the Premises all rubbish and debris 

and turn over the Premises to Landlord in good order and in a 

safe, sanitary condition. Should Tenant fail to do so, Landlord 

may at its option make those removals required above or do such 

work as shall be required to return the Premises to an orderly 

and safe, sanitary condition and the cost thereof to Landlord 

shall be immediately repaid by Tenant to Landlord. 

10. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 
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responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 

however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 

commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

11. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent•, "For Lease• or "For Sale" signs in one 

or more conspicuous places on the Premises. 

12. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., the California Occupational Health 

and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 

Mine Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (re-

ferred to hereinafter as "the Acts"), to the extent that the Acts • ' apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 
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areas, all machinery, structures, electrical facilities and the 

() like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac-

tors of Landlord who may from time to time be present upon the 

Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

13. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern-

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

awarct or compensation arising from the taking; provided, however, 

• that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking o= fixtures and equipment owned by 
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Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

14. Consents and Waivers. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

15. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 
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nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

16. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there-

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attar-

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

17. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

• Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 
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Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 

termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

18. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 
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(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept-

able to Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 

part of property of Tenant under this Lease shall be appointed by 

any court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty 

(60) nays from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, 

provisions or condition to be performed or kept by Tenant under 

the terms and provisions of this Lease and such default shall 

continue for thirty (30) days after written notice thereof given 

by Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

law, re-enter and take complete possession of the Premises, and 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and remove 

all rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

after service of such notice, and to execute and deliver to 

Landlord such instrument or instruments as \Jill properly evidence 

termination of its rights hereunder and its interest herein as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time o~ 

termination; 
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( ii) The worth at the time of award of the 

amount by which the unpaid rent which Hould have been 

earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant 

proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of such 

rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would 

be likely to result therefrom. 

The "worth at the time of award" of the amounts re

ferred to in subparagraphs (i) and (ii) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (iii) is computed by dis

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this I~ase, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 

be deemed to have terminated this Lease by his acts of mainte

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 

service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 
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pursuant to such notice shall not, unless Landlord elects to the 
contrary in writing at the time of, or at any time subsequent to 
the service of such notice, be deemed to be a termination of this 
Lease. 

19. Holding Over. Should Tenant hold over or continue 
in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 
holding over shall be considered a tenancy from month to month 
subject to all the conditions and restrictions of this Lease. 

20. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 
to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

c/o CalMat Co. Self Storage 
7361 Laurel Canyon Blvd. 
No. Hollywood, CA 91605 
Attn: Property Manager 

Rent-A-Piece, Inc. 
P.O. Box 1097 
Studio City, CA 91604 

or elsewhere, as the respective parties hereto may from time to 
time designate in writing. Any notice given by certified or 
registered mail shall be deemed to have been given not later than 
forty-eight (48) hours after having been deposited in the United 
States mail. 

21. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 
encumber (which term without limitation shall include the grant-
ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord, which shall not be 

unreasonably withheld. Any assignment, sublease, or encumbrance 

(which terms are hereinafter collectively designated as a 

"transfer•) made without the prior written consent of Landlord 
shall be void and of no force and effect. No consent to any 

transfer shall constitute a further \laiver of the provisions of 

this paragraph. 
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As a precondition to Landlord's consideration for 

approval of any proposed transfer, Tenant shall submit to 

Landlord in writing: 

{a) The name and legal composition of the 

proposed transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use 

authorized by this Lease; 

{c) Such information as to the proposed 

transferee's financial responsibility and standing as Landlord 

may reasonably require; 

(d) A written consent of the proposed transferee 

to all the terms and conditions of this Lease and said 

transferee's consent to the incorporation of the terms and 

conditions of this Lease into any document of transfer; and 

{e) All of the terms and conditions upon which 

the proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Accep

tance of rent by Landlord from any other person or entity shall 

not be deemed to be a waiver of this provision or of any pro

vision of this Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms 

of this Lease, Landlord may proceed directly against Tenant 

without the necessity of exhausting remedies against said 

transferee. Landlord may consent to subsequent transfers of this 

Lease or amendments or modifications to this Lease with 

transferees of Tenant without notifying Tenant or any successor 
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of Tenant and without obtaining its or their consent thereto and 

n such action shall not relieve the Tenant or Tenant's successor of 
liability under this Lease. Notwithstanding any transfer, or any 
indulgences, waivers or extensions of time granted by Landlord to 
any transferee, or failure by Landlord to take action against any 
transferee, Tenant waives notice of any default of any transferee 
and agrees that Landlord may at its option proceed against Tenant 
without having taken action against or joined such transferee, 
except that Tenant shall have the benefit of any indulgences, 
waivers and extensions of time granted to any such transferee. 

I 
I 
I 

Landlord's written consent to any transfer by Tenant shall not 
constitute an acknowledgement that no default then exists under 
this Lease of the obligations to be performed by Tenant, nor 
shall such consent be deemed a waiver of any then existing 
default. 

Tenant immediately and irrevocably assigns to Landlord 
as security for Tenant's obligations under this Lease, all rent 
from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 
on Landlord's application, may collect such rent and apply it 
toward Tenant's obligations under this Lease; except that, until 
the occurrence of an act of default by Tenant, Tenant shall have 
the right to collect such rent. 

Ninety percent (90%) of all rent received from its 
transferee in excess of the rent payable by Tenant to Landlord 
under this Lease is hereby assigned to Landlord and shall be paid 
to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 
purported transfer, voluntary, involuntary, or by operation of 
law, from one Tenant to the other shall be deemed a voluntary 
transfer. 

If Tenant is a corporation, the stock of which is not 
traded through an exchange or over the counter, any dissolution, 

-· merger, consolidation, or other reorganization of Tenant, or the 
sale or other transfer of a controlling percentage of the capital 
stock of Tenant, or the sale of more than 50% of the value of the 
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assets of Tenant, shall be deemed a voluntary transfer. The 

phrase "controlling percentage" means the ownership of, and the 

right to vote, stock possessing more than 50% of the total 

combined voting power of all classes of Tenant's capital stock 

issued, outstanding, and entitled to vote for the election of 

directors. 

22. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 

telephone and all similar charges which may accrue with respect 

to the Premises during the term of this Lease. Should Tenant 

fail to so pay any utility charge as required herein, Landlord 

may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to 

and become a part of the installment of rent next corning due 

hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

23. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

24. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and 

for the purpose of making such repairs or restoration as may 

become necessary under the provisions hereof. 

25. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

26. Subordination Agreerne~t. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 
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mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

27. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

28. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

29. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

30. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or 
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proceeding shall be entitled to recover its reasonable expenses 

from the other party. 

31. Quiet Possession. Landlord warrants that Tenant 

on paying the rental installments and other payments provided 

for hereby, and on keeping, observing, and performing all the 

other terms, conditions, and provisions herein contained on the 

part of Tenant to be kept, observed and performed, shall, during 

the full Lease term, peaceably and quietly have, hold and enjoy 

the Premises, subject to the terms, conditions and provisions 

hereof. 

32. Quitclaim Deed. Tenant shall execute and deliver 

to Landlord on the expiration or termination of this Lease, 

immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

33. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 

34. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, 

finder, or other person, with respect to this Lease in any 

manner. Tenant shall hold Landlord harmless from all damages 

resulting from any claims that may be asserted against Landlord 

by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

35. Access. Tenant shall have access to yard at all 

times. If any vehicle or equipment obstructs passage, Tenant 

has the right to have vehicles or equipment removed at owner's 

expense. 

36. Gates. Tenant should not have to enter more than 

two gates to gain access to Tenant's equipment. 

l) Gate at entrance. 

2) Gate at Tenant's yard. 
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37. Entire Agreement. This Lease contains the 

entire agreement of the parties hereto with respect to the 

matters covered hereby and no other agreement, statement or 

promises made by any party hereto or to any employee or agent 

of any party hereto which is not contained herein shall be 

binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALMAT CO. 

~~ 
By __________________________ __ 

TENANT: RENT-A-PIECE, INC. 

( ... 
By ________________________ ___ 

:n 
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L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

this )~ -.-----~ day of ~u;Vt:, 198J, by and between CALMAT CO., a 

Delaware corporation (hereinafter called ttLandlord"), and L.A. 

AUTO SALVAGE, INC., a California corporation (hereinafter called 

"Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately 12.4 acres, as shown 

outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A" (hereinafter referred to as the 

"Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease and/or remove same; provided, however, that Landlord 

will not do anv exploration or other work which will materially 

affect Tenant's use under this Lease. 

(~Term. The /erm of this Lease shall be seven (7) 

years commencing o~j~--;1 1987, and expirin(~ 1;,~, 1994, 

subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of 



• 
Twenty-Four Thousand Eight Hundred Dollars ($24,800.00) per 

month, and at such rate as adjusted in accordance with the 

provisions of ~4, payable in advance on the first day of each 

calendar month during the term hereof. Should any rental not be 

paid when due, it shall bear interest at the maximum rate an 

individual is permitted by law to charge. 

In addition to the foregoing, Tenant shall pay to 

Landlord, for the first five (5) years of the Lease Term, without 

abatement, deduction, offset or prior demand, an additional 

rental of Two Thousand Two Hundred Seventy Three and 45/100 

Dollars ($2,273.45) per month, payable in advance on the first 

day of each calendar month during the term hereof. Said 

additional monthly rental represents amoritization of a loan for 

Tenant improvements in the amount of One Hundred Seven Thousand 

Dollars ($107,000.00) at the rate of ten percent (10%) per annum 

for five (5) years. Tenant shall have the right to prepay said 

loan in whole or in part at any time during the first five (5) 

years of the Lease Term. Should there be a default in any 

payment of additional renta~, the entire remaining principal 

balance of the loan amount shall thereafter bear interest at the 

maximum rate an individual is permitted by law to charge, and 

Landlord may accelerate the loan by declaring the entire 

remaining principal balance immediately due and payable. 

4. Rental Adjustment. The mo~ra~~rovided for 

shall be adjusted up~ on ~/ ftB'g and every 

thereafter on ~f~ing the term hereof or any 

in '!!3 herein, 

two (2) years 

extension thereof) , in the sane proportion as the proportional 

difference bet\,een the "Consumer Price Index for Urban Wage 

Earners and Clerical \~orkers, all i terns (Los Angeles-Long 

Beach-Anaheim Area)", published by tpe United States Department 

of Labor, Bureau of Labor 

of adjustment and the CPI 

Statistics (1,=~ ,i/ ~ect 

in effect oq?~~l, ~7. 
on the date 

Should said 

Bureau discontinue the publication of the CPI, or publish the 

same less frequently, or alter the same in some other manner, 

then Landlord may adopt a substitute index or substitute 

procedure which reasonably reflects and monitors consumer prices. 
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5. Option to Extend Term. Tenant is given option to 

extend the term of this Lease following expiration of the initial 

term on all the provisions contained in this Lease except for the 

monthly rental rate and term, for a term of one (1) year (an 

"Extended Term") by giving written notice of exercise of the 

option ("Option Notice") to Landlord not more than one hundred 

eighty (180) days but at least sixty (60) days prior to the 

expiration of the initial term. Provided however, that if Tenant 

is in default on the date of giving the Option Notice, the Option 

Notice shall be totally ineffective, or if Tenant is in default 

on the date the Extended Term is to commence, the Extended Term 

shall not commence and this Lease shall expire at the end of the 

initial term. 

The monthly rental rate for the Extended Term shall be 

the monthly rental rate in existance on the expiration of the 

initial term. 

6. Prepaid Rent. Upon execution of this Lease, 

Tenant shall pay to Landlord the sum of Twenty-Seven Thousand 

Seventy-Three and 45/100 Dollars ($27,073.45) which sum shall be 

credited to the rental and additional rental due for the first 

full month of the Lease term. 

7. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Twenty-Seven Thousand Seventy-Three and 

45/100 Dollars ($27,073.45) which sum shall be paid by Tenant to 

Landlord upon execution of this Lease. If Tenant shall not be in 

default hereunder on the expiration or termination of the Lease, 

Landlord shall promptly repay to Tenant the then balance of said 

security deposit. In the event that Tenant shall be in default 

hereunder, on or at any time prior to the expiration or termina

tion of this Lease, Landlord may apply the security deposit in 

payment of its costs, expenses and attorneys' fees in enforcing 
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the terms hereof, and/or in payment of any damages suffered by 

Landlord; provided, however, that nothing herein contained shall 

be construed to mean that the recovery of damages by Landlord 

against Tenant shall be limited to the amount of the security 

deposit. In the event that any portion or all of the security 

deposit is applied as aforesaid during the term hereof, then 

Tenant shall deposit with Landlord additional amounts so that the 

security deposit in the possession of Landlord shall be restored 

to the aforementioned required amount. 

B. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition, provided however Landlord shall, upon execution of 

this Lease, commence to provide a 300 amp electrical service 

line, a municipal water line and a city sewer line to an outside 

location adjacent to the site agreed upon for Tenant's office 

which shall in no event be more than five hundred feet (500') 

from Laurel Canyon Boulevard; provide sufficient fire hydrants on 

the Premises; erect a 10 foot fence along the location indicated 

in blue of Exhibit "A". Tenant's entry into possession of the 

Premises shall be deemed it's acceptance of the condition of the 

Premises, including all improvements to be constructed by 

Landlord. Tenant shall have the right to construct, at its sole 

cost and expense, such additional improvements to the Premises as 

it deems necessary for its own use; provided, however, that 

improvements which cost more than Five Hundred Dollars ($500.00) 

shall not be made without Landlord's prior written approval. 

Such approval shall not be unreasonably withheld; provided, 

however, that construction of improvements, including delivery of 

materials to be used for the construction, shall not commence 

until after Landlord has received notice from Tenant stating the 

date on which the construction is to commence, so as to enable 

Landlord to post and record an appropriate notice of 

nonresponsibility, and provided further that said improvements 

and construction thereof comply fully with all laws, ordinances 

and governmental regulations applicable thereto. Title to all • 
improvements made at Tenant's expense shall remain in Tenant \ 
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until the expiration or termination of this Lease. Tenant shall 

not remove any improvements made by it and upon expiration or 

termination of this Lease, title to such improvements shall 

forthwith vest in Landlord; provided, however, that Landlord in 

its discretion may, by written notice to Tenant, require Tenant 

to remove any improvements made by Tenant on or before the date 

of expiration or termination, even though under the terms of this 

paragraph such improvements would otherwise become the property 

of Landlord. 

9. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of ho\-7, or to whom such 

taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

10. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except storage of automobiles 

in an impound yard. If consistant with such use, automobile 

auctions of reasonable duration, not to exceed eight (8) hours in 

any event, may be held by Tenant on the Premises, but not more 

than sixty (60) per year and not more frequently than two (2) in 

any seven (7) day period. No welding or open flame shall be 

permitted on the Premises at any time. Tenant agrees, at its own 

cost ~nd expense, to comply with all laws, rules, regulations, 

ordinances and statutes of any and all municipal, county, State 

and federal authorities which are now in effect or which may 

hereafter become effective pertaining to the use of the Premises 

and its occupancy by Tenant. Tenant shall not commit, or suffer 

to be committed, any Haste upon the Premises, or any public or 

private nuisance. Tenant shall not occupy or use the Premises 

during the term of this Lease in such a manner as to interfere 

with the use or occupancy of any property adjacent to the 

Premises, or to interfere with the use of the Premises or any 

part thereof after termination of this Lease. Landlord makes no 

v1arranty or representation as to the suitability of the Premises 
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for the use herein stated or any use. Tenant acknowledges and 

agrees that it shall not store any property in, or otherwise 

interfer with use of, common access areas adjacent to the 

Premises. 

11. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises, including without 

limiting the generality of the foregoing, the fence on the 

perimeter of the Premises, in good repair and condition 

throughout the term hereof and shall pay all costs of operation 

and maintenance on the Premises whether ordinary or extraordinary 

and foreseen or unforeseen, including but not limited to all 

costs incurred due to the negligence, carelessness, misconduct or 

fault of Tenant or its agents, licensees, or invitees. Landlord 

shall not be required to make any improvements, alterations, 

changes, additions, repairs or replacements whatsoever in or to 

the Premises. Tenant waives all provisions of law, including but 

not limited to Civil Code §§1941 and 1942, with respect to 

Landlord's obligations for tenantability of the Premises and 

Tenant's right to make repairs and deduct the cost of such 

repairs from rent. Should Tenant at any time during the term 

hereof fail to keep the Premises or the appurtenances thereof in 

good condition, order, or repair as required, Landlord or its 

agents may enter the Premises to per£orm maintenance or make 

repairs and the cost of same shall be added to and become a part 

of the installment of rent next coming due hereunder and shall be 

so paid by Tenant to Landlord as additional rental. Without 

limiting the foregoing, Tenant acknowledges and agrees that if 

Tenant fails to effectively repair any fence on the Premises 

within thirty (30) days after notice from Landlord of the need 

for such repair, such failure shall be deemed a material default 

which has continued for thirty (30) days as described by 

paragraph 20(f) hereof, and Landlord may pursue its remedies for 

such default as described in such paragraph, including without 

limitation, termination of this Lease. 

Upon the expiration of this Lease or upon any • ( 
termination herein provided, Tenant shall at its sole cost and 
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expense remove from the Premises all Tenant's personal property, 

and clean up and remove from the Premises all rubbish and debris 

and turn over the Premises to Landlord in good order and in a 

safe, sanitary condition. Should Tenant fail to do so, Landlord 

may at its option make those removals required above or do such 

work as shall be required to return the Premises to an orderly 

and safe, sanitary condition and the cost thereof to Landlord 

shall be immediately repaid by Tenant to Landlord. 

12. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall he no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 

however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 

commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

13. Entry. Landlord or its agents shall at all 

reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination ano inspection, 

or making repairs at Tenant's expense which Tenant has failed to 
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make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by lavl. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. Tenant shall, at all 

reasonable times, permit access by government authorities and/or 

Landlord to the water well existing on the Premises 

14. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., the California Occupational Health 

and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 

-----Mine Safety and Health Act of 1977, 30 u.s.c. §801 et seq., (re

~ed to hereinafter as "the Acts"), to the extent that the Acts 

~o the Premises and any activities thereon. Without 

the foregoing, Tenant agrees to maintain all working 

areas, ~~~ machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac

tors of Landlord who may from time to time be present upon the 

Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

15. Condemnation. If all the Premises, or such a 

portion thereo: as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 
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otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking) , then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which v1ould not, by the terms of this Lease, become 

property of the Landlord. 

16. Consents and Waivers. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 
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than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall ~ 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

17. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord full~r protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

18. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss o= life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there-

of, or occasioned wholly or in part by any act or omission of 
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Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor-

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

19. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 

termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

11 
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Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

20. 

shall occur: 

Default. If one or more of the following events 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall 

not be satisfied or released within thirty (30) days thereafter 

unless Tenant protects Landlord by bond or other security accept

able to Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 

part of property of Tenant under this Lease shall be appointed by 

any court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty 

(60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, 

provisions or condition to be performed or kept by Tenant under 

the terms and provisions of this Lease and such default shall 

continue for thirty (30) days after written notice thereof given 

by Landlord to Tenant; then, and in any or either of such events 
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Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

law, re-enter and take complete possession of the Premises, and 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and remove 

all rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

after service of such notice, and to execute and deliver to 

Landlord such instrument or instruments as will properly evidence 

t~rmination of its rights hereunder and its interest herein as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination~ 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant 

proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of such 

rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would 

be likely to result therefrom. 

The "worth at the time of award" of the amoupts re-

ferred to in subparagraphs (i) and (ii) of this paragraph is 
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computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (iii) is computed by dis-

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 

be deemed to have terminated this Lease by his acts of mainte-

nance or preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to protect 

its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has 

elected to terminate the Lease, and Tenant further covenants that 

service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant 

pursuant to such notice shall not, unless Landlord elects to the 

contrary in writing at the time of, or at any time subsequent to 

the service of such notice, be deemed to be a termination of this 

Lease. 

20. Holding Over. Should Tenant hold over or continue 

in possession o= the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 

holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

21. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: c/o CalMat Self Storage Co. 
7245 Laurel Canyon Blvd. 
No. Hollywood, CA 91605 
Attn: Property Manager 
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To Tenant: L.A. Auto Salvage, Inc. 
15150 Erwin St. 
Van Nuys, CA 91411 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

22. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the grant-

ing of concessions or licenses) the whole or any part of the 

Premises without in each instance first having received the 

expressed written consent of Landlord, which shall not be 

unreasonably withheld. Any assignment, sublease, or encumbrance 

(which terms are hereinafter collectively designated as a 

"transfer") made without the prior written consent of Landlord 

shall be void and of no force and effect. No consent to any 

transfer shall constitute a further waiver of the provisions of 

this paragraph. 

As a precondition to Landlord's consideration for 

approval of any proposed transfer, Tenant shall submit to 

Landlord in writing: 

(a) The name and legal composition of the 

proposed transferee; 

(h) The proposed transferee's intended use of the 

the specifie H6Q 

(c) Such information as to the proposed 

transferee's financial responsibility, business experience and 

standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee 

to all the terms and conditions of this Lease and said 

transferee's consent to the incorporation of the terms and 

conditions of this Lease into any document of transfer; and 

(e) All of the terms and conditions upon which 

the proposed transfer is to be made. 
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No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Accep

tance of rent by Landlord from any other person or entit~· shall 

not be deemed to be a waiver of this provision or of any pro

vision of this Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms 

of this Lease, Landlord may proceed directly against Tenant 

without the necessity of exhausting remedies against said 

transferee. Landlord may consent to subsequent transfers of this 

Lease or amendments or modifications to this Lease with 

transferees of Tenant without notifying Tenant or any successor 

of Tenant and without obtaining its or their consent thereto and 

such action shall not relieve the Tenant or Tenant's successor of 

liability under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of any default of any transferee 

and agrees that Landlord may at its option proceed against Tenant 

without having taken action against or joined such transferee, 

except that Tenant shall have the benefit of any indulgences, 

waivers and extensions of time granted to any such transferee. 

Landlord's written consent to any transfer by Tenant shall not 

constitute an acknowledgement that no default then exists under 

this Lease of the obligations to be performed by Tenant, nor 

shall such consent be deemed a waiver of any then existing 

default. 

Tenant immediately and irrevocably assigns to Landlord 

as security for Tenant's obligations under this Lease, all rent 
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from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 

on Landlord's application, may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have 

the right to collect such rent. 

Ninety percent (90%) of all rent received from its 

transferee in excess of the rent payable by Tenant to Landlord 

under this Lease is hereby assigned to Landlord and shall be paid 

to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

la\v, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of more than 50% of the value of the 

assets of Tenant, shall be deemed a voluntary transfer. The 

phrase "controlling percentage" means the ownership of, and the 

right to vote, stock possessing more than 50% of the total 

combined voting power of all classes of Tenant's capital stock 

issued, outstanding, and entitled to vote for the election of 

directors. 

23. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 

telephone and all similar charges which may accrue with respect 

to the Premises during the term of this Lease. Should Tenant 

fail to so pay any utility charge as required herein, Landlord 

may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 
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24. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

25. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and 

for the purpose of making such repairs or restoration as may 

become necessary under the provisions hereof. 

26. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

27. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

28. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

29. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 
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Lease shall be in all cases construed according to its fair 

n meaning, and not strictly for or against Landlord or Tenant. If 
\ 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall 

remain in full force and effect and shall in no way be affected, 

impaired or invalidated thereby; provided, however, this Lease 

can be reasonably and equitably continued with the remaining 

provisions only. 

30. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

31. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or proceed-

ing shall be entitled to recover its reasonable expenses from the 

other party. 

32. Quiet Possession. Landlord warrants that Tenant 

on paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 

terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

33. Quitclaim Deed. Tenant shall execute and deliver 

to Landlord on the expiration or termination of this Lease, 

immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

34. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by 

• any third person to create the relationship of principal and 

agent or of partnership or of a joint venture between Landlord 

and Tenant. 
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35. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, finder, 

or other person, with respect to this Lease in any manner. 

Tenant shall hold Landlord harmless from all damages resulting 

from any claims that may be asserted against Landlord by any 

broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

36. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto which is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALMAT CO. 

By 

TENANT: 

By 

:n 
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I; • ( d 1( 1 0 1989 

3 200 San Fernando Road. l os Angeles, CA 90065 12131 258-2777 

CaJMat Properties Co. 
May 5, 1989 

Mr Bradley Scott 
Los Angeles Auto Salvage 
7245 Laurel Canyon Boulevard 
North Holywood, CA 91605 

Dear Mr Scott: 

l~~~[0\:7~ liJ) 
MAY 1 :2 1989 

CALAAAT PROPeRTiES 

The intent of this letter agreement is to authorize the 
currently unauthorized use of approximately half plus or minus 
an acre of CalMat Co. property located just east of the flare. 
(See attached). 

Effective May 15, 1989, Los Angeles Auto Salvage rent will be 
increased $1,200.00 per month. The combined rent and acreage 
will increase as follows: 

Rent: From $29,073.45 to $30,273.45 per month 

Acreage: From 13.4 ± acre to 13.9 ± acre 

Please sign both copies and return for CalMat Co. signature. 
All other terms of the original lease dated January 31, 1986, 
still remain the same. 

Sincerely, 

George Cosby 
Vice Pres i dent 

GC:oc 
Enc. 

LOS ANGELES AUTO SALVAGE 

\ By:~~ 

C omm c rc ,a l and lndu s tnal Propert,es 
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3200 San Fernando Road. Los Angeles. CA 90065 1213) 258-2777 

CaiMat Properties Co. 

February 1, 1989 

Mr Bradley Scott 
Los Angeles Auto Salvage 
7245 Laurel Canyon Boulevard 
North Hollywood, CA 91605 

Dear Mr Scott: 

Effective February 1, 1989, Los Angeles Auto Salvage lease will be 
expanded from 11.4 acres to 12.4 acres. (Please see attached for 
location of additional 1 acre) This of course will increase your 
monthly rent from $27,073.45 to $29,073.45. 

All other terms of your original agreement dated January 31, 1986, 
will remain the same. If you agree with the terms of this 
amendment, please sign both copies and return for CalMat Co. 
signature. 

42:y~/ 
Richard C. Drumm ~~ 
Property Manager 

RCD:oc 
Enc. 

CommerCial and Indus tria l Propertws 
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3200 San Fe rnando Road. Los Ange les . CA 90065 12 13 ! 25 8- 2 777 

CaiMat Properties Co. 
May 10, 1989 

Mr Bradley Scott 
Los Angeles Auto Salvage 
7245 Laurel Canyon Boulevard 
North Hollywood, CA 91605 

Dear Mr Scott: 

LICENSE AGREEMENT 

The purpose of this license agreement between CalMat Co. and Los Angeles Auto Salvage Co. is to provide overflow parking for wrecked autos for the months of June, July, August, 1989. 

The locati o n is marked in red on Exhibit (A) (attached) and is approximately 10,800 square ft. The area must be marked by three poles set in concrete along the north boundary. All autos must be kept inside the 270 x 40 dimensions. 

Effective June 1, 1989, Los Angeles Auto Salvage Co. rent will increase $500.00 per month from ~3.45 to $30,773.45. 
Total acreage will increase from~1acres to 14.4 acres. 

Sincerely, 

Richard C. Drumm 
Assist a nt Pro perty Manager 

RCD:oc 
Enc. 

cc. G.Cosby, CalMat 
T. Maltese, CalMat 

LOS ANGELES AUTO SALVAGE 

By: ----------------------------------

Com mer c1al a nd lr. d ustna l Pro p e rt1e s 



L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

this :Zd day of June, 1990, by and between CALMAT CO., a 

Delaware corporation (hereinafter called "Landlord"), and 

DESMONDS STUDIO PRODUCTION SERVICES, a California corporation 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of california, consisting of approximately 6.5 acres as shown 

outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A" (hereinafter referred to as the 

"Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises~ 

Landlord does not lease, but as between, Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, Js, hydrocarbono? 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore therefor, 

sell, lease andjor remove same; provided, however, that Landlord 

will not do any exploration or other work which will materially 

affect Tenant's use under this Lease. 

Landlord may, in its sole and absolute discretion, upon 

thirty (30) days notice to Tenant, or immediately upon notice in 

the event of ~n emergency, change the location of the Premises to 

any other area of land of approximately the same size owned or 
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leased by Landlord or an affiliate within a radius of three (3) 

miles of the original Premises. 

2. Term. The term of this Lease shall be three (3) 

years commencing on July 1, 1990, and expiring on June 30, 1993, 

subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of 

Fourteen Thousand Three Hundred Dollars ($14,300.00) per month, 

payable in advance on the first day of each calendar month during 

the term hereof. Should any rental not be paid when due, it 

shall bear interest at the maximum rate an individual is 

permitted by law to charge. 

4. Rental Adjustment. The monthly rental rate 

provided for in ,3 herein shall be adjusted on each anniversary 

date of this Lease ("Anniversary Date") as follows: the basis 

for computing each adjustment in the monthly rental rate shall be 

the Consumer Price Index for Urban Wage Earners and Clerical 

Workers, Los Angeles-Anaheim-Riverside Area (Base Year 1982-1984 

= 100), published by the United States Department of Labor, 

Bureau of Labor Statistics ("CPI"}, which is published for the 

month which is three (3) months prior to the month in which the 

commencement date of this Lease occurs ("Beginning CPI"). The 

CPI published for the month which is three (3) months prior to 

the month in which the Adjustment Date in question occurs 

("Adjustment CPI") is to be used in determining the amount of the 

adjustment. The monthly rental rate foJ each one year period 

commencing with an Adjustment Date shall be the result of 

multiplying the monthly rental rate by a fraction, the numerator 

of which is the Adjustment CPI and the denominator of which is 

the Beginning CPI, provided however, in no event shall the 

monthly rental rate be reduced below the monthly rental rate 

payable during the immediately preceding period. Should said 

Bureau discontinue the publication of the CPI, or publish the 

same less frequently, or alter the same in some other manner, 

then Landlord may adopt a substitute index or substitute 

procedure which reasonably reflects and monitors consumer prices. 

2 



I~ 

• 
5. Prepaid Rent. Upon execution of this Lease, 

Tenant shall pay to Landlord the sum of Fourteen Thousand Three 

Hundred Dollars ($14,300.00) which sum shall be credited to the 

rental due for the first full month of the Lease term. 

6. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Fourteen Thousand Three Dollars 

($14,300.00) which sum shall be paid by Tenant to Landlord upon 

execution of this Lease. If Tenant shall not be in default 

hereunder on the expiration or termination of the Lease, Landlord 

shall promptly repay to Tenant the then balance of said security 

deposit. In the event that Tenant shall be in default hereunder, 

on or at any time prior to the expiration or termination of this 

Lease, Landlord may apply the security deposit in payment of its 

costs, expenses and attorneys' fees in enforcing the terms 

hereof, and/or in payment of any damages suffered by Landlord; 

provided, however, that nothing herein contained shall be 

construed to mean that the recovery of damages by Landlord 

against Tenant shall be limited to the amount of the security 

deposit. In the event that any portion or all of the security 

deposit is applied as aforesaid during the term hereof, then 

Tenant shall deposit with Landlord additional amounts so that the 

security deposit in the possession of Landlord shall be restored 

to the aforementioned required amount. 

7. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition. Tenant's entry into possession of the Premises shall 

be deemed it's acceptance of the condition of the Premises. 

Tenant shall have the right to construct, at its sole cost and 

expense, such additional improvements to the Premises as it deems 

necessary for its own use (except that Tenant shall not construct 

any additional lighting); provided, however, that improvements 
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which cost more than Five Hundred Dollars ($500.00) shall not be 

made without Landlord's prior written approval. Such approval 

shall not be unreasonably withheld; provided, however, that 

construction of improvements, including delivery of materials to 

be used for the construction, shall not commence until after 

Landlord has received notice from Tenant stating the date on 

which the construction is to commence, so as to enable Landlord 

to post and record an appropriate notice of nonresponsibility, 

and provided further that said improvements and construction 

thereof comply fully with all laws, ordinances and governmental 

regulations applicable thereto. Title to all improvements made 

at Tenant's expense shall remain in Tenant until the expiration 

or termination of this Lease. Tenant shall not remove any 

improvements made by it and upon expiration or termination of 

this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, 

by written notice to Tenant, require Tenant to remove any 

improvements made by Tenant on or before the date of expiration 

or termination, even though under the terms of this paragraph 

such improvements would otherwise become the property of 

Landlord. 

8. Taxes and Assessments. Tenant shall pay or cause 

to be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 

taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

9. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except parking and storage of 

trucks, vans and movie studio equipment. Without limiting the 

foregoing or any other provision of this Lease, the following 

activities are specifically prohibited on the Premises: 1) 

washing of vehicles or equipment; 2) welding or open flame; 3) 

obstruction of common roads or other common areas; 4) storage of 

fuel, fuel hauling vehicles, or any toxic or hazardous substance. 
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Tenant agrees, at its own cost and expense, to comply with all 

laws, rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 

effect or which may hereafter become effective pertaining to the 

use of the Premises and its occupancy by Tenant. If permitted by 

applicable law and ordinance, a maximum of one (1) person may 

reside on the Premises if such person is employed by Tenant as a 

caretaker. Tenant shall not commit, or suffer to be committed, 

any waste upon the Premises, or any public or private nuisance. 

Tenant shall not occupy or use the Premises during the term of 

this Lease in such a manner as to interfere with the use or 

occupancy of any property adjacent to the Premises, or to 

interfere with the use of the Premises or any part thereof after 

termination of this Lease. Landlord makes no warranty or 

representation as to the suitability of the Premises for the use 

herein stated or any use. Tenant's access and use of the 

Premises shall be limited to the hours of 6 A.M. to 10 P.M. 

daily, which hours shall be subject to revision in Landlord's 

sole discretion. If any vehicle or equipment obstructs Tenant's 

access to the Premises during the hours Tenant's access is 

permitted, Tenant may have such vehicle or equipment removed at 

owner's expense. 

10. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and 

condition throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, 

carelessness, misconduct or fault of Tenant or its agents, 

licensees, or invitees. Landlord shall not be required to make 

any improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives all 

provisions of law, including but not limited to Civil code SS1941 

and 1942, with respect to Landlord's obligations for 

tenantability of the Premises and Tenant's right to make repairs 

and deduct the cost of such repairs from rent. Should Tenant at 
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any time during the term hereof fail to keep the Premises or the 

appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to 

perform maintenance or make repairs and the cost of same shall be 

added to and become a part of the installment of rent next coming 

due hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost and 

expense remove from the Premises all Tenant's personal property, 

and clean up and remove from the Premises all rubbish and debris 

and turn over the Premises to Landlord in good order and in a 

safe, sanitary condition. Should Tenant fail to do so, Landlord 

may at its option make those removals required above or do such 

work as shall be required to return the Premises to an orderly 

and safe, sanitary condition and the cost thereof to Landlord 

shall be immediately repaid by Tenant to Landlord. 

11. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use 

of the Premises by Tenant, this Lease shall remain in effect and 

there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for 

repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter 

accruing hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 

however that Tenant's use of the Premises and the rental due 

hereunder shall be suspended for the period of restoration, 
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commencing from the date on which Tenant gives Landlord written 

notice of such damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code SS1932(2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this 

Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers and to place 

and maintain "For Rent", "For Lease" or "For Sale" signs in one 

or more conspicuous places on the Premises. 

13. Safety. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 U.S.C. §651 et seq., the California Occupational Health 

and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 

Mine Safety and Health Act of 1977, 30 u.s.c. §801 et seq., (re

ferred to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without 

limiting the foregoing, Tenant agrees to maintain all working 

areas, all machinery, structures, electrical facilities and the 

like upon the Premises in a condition that fully complies with 

the requirements of the Acts, including such requirements as 

would be applicable with respect to agents, employees or contrac

tors of Landlord who may from time to time be present upon the 

Premises. Without limitation, Tenant agrees to indemnify and 

hold harmless Landlord from any liability, claims or damages 

7 



arising as a result of a breach of the foregoing agreement and 

from all costs, expenses and charges arising therefrom, 

including, without limitation, attorneys' fees and court costs 

incurred by Landlord in connection therewith. 

14. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

no abatement of rent. Tenant waives the provisions of Code of 

Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

15. Consents and Waivers. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 
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consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 

exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

16. ~- Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30) days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 
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17. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from and 

against any and all claims, actions, damages, liability and 

expenses in connection with loss of life, personal injury or 

damage to property arising from or out of any occurrence in, upon 

or at the Premises or the improvements, or the occupancy or use 

by Tenant of the Premises or the improvements or any part there

of, or occasioned wholly or in part by any act or omission of 

Tenant, its agents, contractors, employees or servants. In the 

event Landlord is made a party to any litigation commenced by or 

against Tenant, then Tenant shall protect and hold Landlord 

harmless and shall pay all costs, expenses and reasonable attor

neys' fees incurred or paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable to 

Tenant or any other person for any damage caused or contributed 

to by the condition of the Premises or any failure to repair 

same, or by the making of any repairs, alterations, or additions 

thereto; it being expressly acknowledged that Tenant has sole 

responsibility for repair and maintenance of the Premises. 

Tenant waives all claims against Landlord for damage to person or 

property arising for any reason. 

18. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Worker's Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property 

damage insurance shall not be less than One Million Dollars 

($1,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained 

through an insurance broker and company acceptable to Landlord 

(which acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days notice to Landlord of cancellation or 
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termination, and shall contain cross-liability endorsements in 

substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, 
firm or entity as insured under 
this policy shall not in any way 
affect the rights of any such cor
poration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor or 
any employee of such other insured." 

certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination or cancellation, actual or contemplated, of such 

policies. Insurance requirements shall be subject to reasonable 

revision by Landlord in the event Tenant's activities change to 

such an extent as to make additional protection necessary. 

19. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent 

or in the payment of any sum due and owing by Tenant to Landlord 

and shall fail to rectify said default within three (3) days after 

being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

{c) Tenant shall file a petition or answer 

seeking reorganization or arrangement under any laws of the 

United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

upon Tenant's property or interest under this Lease, and shall not 

be satisfied or released within thirty (30) days thereafter unless 

Tenant protects Landlord by bond or other security acceptable to 

Landlord; 

(e) An involuntary petition in bankruptcy shall 

be filed against Tenant, or receiver or trustee for all or any 

~part of property of Tenant under this Lease shall be appointed by 

any court, and such petition shall not be withdrawn, dismissed or 
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discharged, or such receiver or trustee removed, within sixty 

(60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, 

provisions or condition to be performed or kept by Tenant under 

the terms and provisions of this Lease and such default shall 

continue for thirty (30) days after written notice thereof given 

by Landlord to Tenant; then, and in any or either of such events 

Landlord may, at its option, terminate this Lease by serving 

written notice thereof on Tenant, and, with or without process of 

law, re-enter and take complete possession of the Premises, and 

with or without process of law remove all persons therefrom, and 

all right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and 

Tenant hereby covenants in such event to peacefully and quietly 

yield up and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and remove 

all rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

after service of such notice, and to execute and deliver to 

Landlord such instrument or instruments as will properly evidence 

termination of its rights hereunder and its interest herein as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant 

proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of such 
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rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv) Any other amount necessary to 

compensate Landlord for all the detriment proximately 

caused by Tenant's failure to perform his obligations 

under this Lease, or which in the ordinary course of 

things would be likely to result therefrom. 

The "worth at the time of award" of the amounts re

ferred to in subparagraphs (i) and (ii) of this paragraph is 

computed by allowing interest at the maximum rate an individual 

is permitted by law to charge. The worth at the time of award of 

the amount referred to in subparagraph (iii) is computed by dis

counting such amount at the discount rate of the Federal Reserve 

Bank of San Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease 

and has abandoned the Premises, Landlord may continue the Lease 

in effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not 

be deemed to have terminated this Lease by his acts of maintenance 

or preservation or efforts to relet the Premises, the appointment 

of a receiver on initiation of Landlord to protect its interest 

under this Lease, or by any action in unlawful detainer, unless 

Landlord notifies Tenant in writing that he has elected to 

terminate the Lease, and Tenant further covenants that service by 

Landlord of any notice pursuant to the unlawful detainer statutes 

and the surrender of possession by Tenant pursuant to such notice 

shall not, unless Landlord elects to the contrary in writing at 

the time of, or at any time subsequent to the service of such 

notice, be deemed to be a termination of this Lease. 

20. Holding Over. Should Tenant hold over or continue 

in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 

holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

13 



• 
21. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and 

shall be delivered personally or forwarded by registered or 

certified mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

cjo CalMat Co. Self Storage 
7361 Laurel Canyon Blvd. 
No. Hollywood, CA 91605 
Attn: Property Manager 

Desmonds Studio Production Services 
P.O. Box 621 
Northridge, CA 91328 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

22. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the granting 

of concessions or licenses) the whole or any part of the Premises 

without in each instance first having received the expressed 

written consent of Landlord which consent may be withheld in 

Landlord's sole and absolute discretion. Any assignment, 

sublease, or encumbrance (which terms are hereinafter collectively 

designated as a "transfer") made without the prior written consent 

of Landlord shall be void and of no force and effect. No consent 

to any transfer shall constitute a further waiver of the pro-

visions of this paragraph. 

As a condition to Landlord's consideration for 

approval of any proposed transfer, Tenant shall submit to 

Landlord in writing: 

(a) The name and legal composition of the 

proposed transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use 

authorized by this Lease; 
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(c) Such information as to the proposed 

~, !transferee's financial responsibility and standing as Landlord 

~may reasonably require; 

(d) A written consent of the proposed transferee 

to all the terms and conditions of this Lease and said 

transferee's consent to the incorporation of the terms and 

conditions of this Lease into any document of transfer; and 

(e) All of the terms and conditions upon which 

the proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant 

of its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective 

for any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms 

of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

,;" provisions of this Lease 

( J of rent by Landlord from 

on account of such transfers. Acceptance 

any other person or entity shall not be 

( 

deemed to be a waiver of this provision or of any provision of 

this Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms 

of this Lease, Landlord may proceed directly against Tenant 

without the necessity of exhausting remedies against said 

transferee. Landlord may consent to subsequent transfers of this 

Lease or amendments or modifications to this Lease with 

transferees of Tenant without notifying Tenant or any successor 

of Tenant and without obtaining its or their consent thereto and 

such action shall not relieve the Tenant or Tenant's successor of 

liability under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of 

~and agrees that Landlord may at its 

any default of any transferee 

option proceed against Tenant 

without having taken action against or joined such transferee, 
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except that Tenant shall have the benefit of any indulgences, 

waivers and extensions of time granted to any such transferee. 

Landlord's written consent to any transfer by Tenant shall not 

constitute an acknowledgement that no default then exists under 

this Lease of the obligations to be performed by Tenant, nor 

shall such consent be deemed a waiver of any then existing 

default. 

Tenant immediately and irrevocably assigns to Landlord 

as security for Tenant's obligations under this Lease, all rent 

from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed 

on Landlord's application, may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have 

the right to collect such rent. 

All rent and other consideration received from its 

transferee in excess of the rent payable by Tenant to Landlord 

under this Lease is hereby assigned to Landlord and shall be paid 

to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of more than 50% of the value of the 

assets of Tenant, shall be deemed a voluntary transfer. The 

phrase "controlling percentage" means the ownership of, and the 

right to vote, stock possessing more than 50% of the total 

combined voting power of all classes of Tenant's capital stock 

issued, outstanding, and entitled to vote for the election of 

directors. 

23. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas, 

16 



telephone and all similar charges which may accrue with respect to 

~he Premises during the term of this Lease. Should Tenant fail to 

. so pay any utility charge as required herein, Landlord may, 

without prejudice to any other right or remedy, pay such charge, 

and all amounts so advanced by Landlord shall be added to and 

become a part of the installment of rent next coming due hereunder 

and shall be so paid by Tenant to Landlord as additional rental. 

24. Insolvency of Tenant. This Lease and the inter-

ests of Tenant hereunder shall not be subject to garnishment or 

sale under execution in any suit or proceeding which may be 

brought against or by Tenant, without the written consent of 

Landlord. 

25. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and shall 

not permit the Premises to remain unoccupied except during and for 

the purpose of making such repairs or restoration as may become 

necessary under the provisions hereof. 

26. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

27. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust 

to be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

28. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld. If Tenant installs or permits any signs to be 

installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

1 
~Tenant three (3) days written notice of its disapproval of any 

1 
such sign, enter upon the Premises and remove the same at 

17 



Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

29. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remainder of the provisions hereof shall remain 

in full force and effect and shall in no way be affected, impaired 

or invalidated thereby; provided, however, this Lease can be 

reasonably and equitably continued with the remaining provisions 

only. 

30. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

31. Cost of Litigation. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other 

party hereunder, the party prevailing in such action or proceeding 

shall be entitled to recover its reasonable expenses from the 

other party. 

32. Quiet Possession. Landlord warrants that Tenant 

on paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 

terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

33. Quitclaim Deed. Tenant shall execute and deliver 

to Landlord on the expiration or termination of this Lease, 

18 



immediately on Landlord's request, a quitclaim deed to the 

,~ )Premises, in recordable form, designating Landlord as transferee. 

~ 34. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by any 

third person to create the relationship of principal and agent or 

of partnership or of a joint venture between Landlord and Tenant. 

35. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, finder, 

or other person, with respect to this Lease in any manner. Tenant 

shall hold Landlord harmless from all damages resulting from any 

claims that may be asserted against Landlord by any broker, 

finder, or other person with whom Tenant has or purportedly has 

dealt. 

36. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto which is not contained herein shall be binding or valid. 

I I I I 

I I I I 
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IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day(and year first above written. 

LANDLORD: 

TENANT: 

:mise 

CALMAT CO. 

By 

DESMONDS STUDIO PRODUCTION 
SERVICES 

By -------------------------

20 
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3200 San Fernando Road, Los Angeles, CA 90065 12131 258-2777 

Properties Co. 
July 16, 1990 

Mr Don Desmond 
Desmond Studio Equipment 
P.O. Box 621 
Northridge, CA 91328 

Dear Mr Desmond: 

As you requested CalMat Co. will lease to Desmond Studio Equipment an additional 1.1 acre ± adjacent to property you currently lease. This letter agreement will amend your current lease with CalMat Co. dated June 30, 1990, as follows. 

Property 

From: 6.5 acre ± 
To: 7.6 acre ± 

Rent 

From: $14,300 per month 
To: $16,500 per month 

Effective August 1, 1990, your rent will increase $2,200 per month to $16,500 and your deposit will increase by $2,200 to cover the additional property. Desmond Studio Equipment rent for the month of August 1990 will be $18,700 including the increase for deposit. Each month thereafter your rent will be $16,500. 

All other terms of your lease agreement dated June 30, 1990, will remain the same. Please sign both copies of this letter agreement and return to us for CalM at Co.'s signature. 

Sincerely, c\ C2L.t c. c)~.~ 
Richard C. Drumm 
Assistant Property Manager 

/oc 

DESMOND STUDIO EQUIPMENT CALMAT CO 

By~ c"~\ 
Dated:_--'7~--'--( -=8 _ __,'j......:z,=---- Dated: :-J ) ·~I \ C\ c:_, , 

Commercia l a nd lndustrral Prope rfH?S 
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CaiMatCo 
996 

C+cANOE NOTtCf tiiO. ----

aFFl CTfVf _ 7_-_1 __ ...;Jt ....29_ 

f':'\ CAL~AT CO CIVlSIOtf Properties 

~~--------~~------~---------------------

~ 

IITI NAWE PIIIO"l"TY P'tLf tiiO. 

CITY Los COUNTY los 

PliiiWANltfT liT( tiiO. COI'Y CENT£111 0111 O'liiiATtHQ NO. 

CA-l.W-17A L0640 

A portion of APN: 
2307-022-010 

NATUIII£ OF CHANGE 6.5 

New Lease - Desnonds Studio 

tl£SCRIPTION OF CHANGE 

Cal.Mat granted a new lease to Desnooos Studio Production Services for a three year 

Tenn. 

Term: 7-1-90 to 6-30-93 
Rent: $14,300 per nonth (increases with CPI each armiversary) 
Use: Parking and Storage of trucks, vans, and rrovie studio equipnent. 

IRI£F "AOP£111TY DESCIIIIPTION 

SEE ATTACHED MAP 

I>IS T IIUI UTtON: 

WW . .I[NKINI ~ I)ATf 7-6-90 T:ru 

AI. G£111STlLL 

1. LINDEN PIIIOPEATY WANAQIIII 

t,4.J. UIIISTlT1EIII 

/k1~ ".IVANI 

I. WILCOTT 

.1.1 . WILLI 

1. 1t£LUH£'t 

P.POULIEN 
, I I I ! / -, - ' · I 
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Site Location Name : c 

~).' Hewitt 
LEASE DATA SHEET ~~ Cal Mat X Lease To 

Lease Fro m 

Operating Permit 

N (Tenan:) 
ame t Lesrronds Studio Production Services 

Address P. 0. Box 621 

Ctty Northridge D. 91328 Phone 

Property Description: t'roperty 
CA-IW-l?A-282-4 Flle No 

SEE A'.lTl't(]JE[) H1\P 

Use: PARtJfJG g ~(f"l.tl0 

Tpr:; Beoi n v Ending Rent D ue Da te Deposit 

oc liflt "lOO /mo. 1s t I8y of 
JYear 7-1- 90 6-3Q-93 •See BeJ ow M:mth $14,300.00 

Taxes: Pe.rsonal Property Tax Only 

Tax f arcel 2307-022-010 "" Nur.'lber(s): 
' --

Ortion: 
N/A 

Insurance 

TENANT SHALL CARRY PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE 
WITH A .:ll,ooo,ooo . COMBINED SINGLE LIMIT. TENANT SHALL ALSO CARRY 
WORKER'S COMPENSATION INSURANCE. 

Special Ins. Provisions or Requirements: 

Special Conditions end/or Considerations: 

TENANT PAYS UTILITIES. 
~ *Rent increases with CPI each anniversary. 

. 

. 
D~~e Prera re d b y: Property Manager Change Notice# 

7- 5- 90 
Teri s . Maltese Gene R. Block 996 -- -
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~6,\'\. CaiMatCo 
CHANGE NO'l"ICE KO. 1287 

EFFECTIVE 3L1 19 93 

CALMAT CO. DIVISION Properties 

SITE NAME Hewitt PROPERTY FILE NO.CA-LW-l?A-282-007 

CI!'Y COUN'I'Y Los Angeles 

PERHAHENT SITE NO. COST CENTER OR OPERATING TAX PARCEL MO. 
NO. 

, _ 

Portion of APN: 
CA-LW-17A 2307-002-010 

NATURE OF CHANGE CROSS ACRES 

Tenancy Agreement: NET ACRES Lessee: Pomerantz, Don 

DESCRIPTION OF CHANCE 

(~ Effective March 1, 1993, CalMat Properties Co. leases to Don Pomerantz 
the premises (one (1) prefabricated manager's residence) located on 
the CalMat Self Storage facility. 
Note: Termination of this agreement shall be 15 days after the date 
of the termination of tenant's employment with CalMat Properties Co. 

Rent: $200./month 
Use: Residence for 1 person 

BRIEF PROPERTY DESCRIPTION 

A portion of Lot 1 of the Lankersheim Ranch Water and Land Company. 
7361 Laurel Canyon, North Hollywood, California. 

DISTRIBUTION: 

G. Cosby 
zkj9,) s. Ortega DATE A,.~ ~ "l/c-.JLT'> ;;>' -.J. Weber 

,;; Erm: Huston 
I 

s. Wilcott / File 

t:I . / lf'!Jj,nL 
; L/Y/ ' Gene\ Block 
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TENANCY AGREEMENT 

THIS TENANCY AGREEMENT (hereinafter ca11ed "Agreement") is 
entered into this l'--1 day of:So-..."", 199~by and between CALMAT CO., a 
Delaware corporation (hereinafter called "Landlord"), and 

Pc n'~ .!,',"-. r:: 7- DCr('· (hereinafter called "Tenant"). 

RECITALS 

. A. Landlord is the Owner of that certain premises situated in the City of 
\.-os ~~\-~ , County of h~.::':> ~Y">C';g. \ ..... ::> State of California, 

consisting of o'- (l) prefabricated manager's residence (the "Premises") located on the 
CalM at Self-Storage facility located at I~""\ \...-..<>)'-'.rt.. \ C...=- yc.....-, ~c. r-~ ~~\\--,.\......)· ... ~ 

~A 

B. Tenant desires to lease from Landlord and Landlord desires to let to 
Tenant, the Premises, upon the following terms and conditions. 

AGREEMENT 

l. Agreement. Landlord hereby leases to Tenant, and Tenant hereby r 
hires from Landlord, for the term and upon the covenants and conditions hereinafter 
provided, the Premises. 

2. Term. The term of this Agreement shaH commence on \ \"'~R<:::.'-' \ ~~:: 
and terminate on the date which is fifteen (15) days after the date of the termination of 
Tenant's employment with Landlord. 

3. Rental. Tenant shall pay to Landlord a monthly rental of 
$ ~co.oc.;. per month, payable in advance on the first day of each calendar month 
during the term hereof. If this Agreement commences on a date other than the first day 
of a calendar month, rent for the first month shall be prorated. 

4. Improvements to the Premises. Tenant leases the Premises and the 
improvements thereon in an "as is" condition. Tenant shall not construct improvements 
to the Premises without Landlord's prior written approval. 

5. Use of Premises. Tenant agrees that the Premises shall not be used 
for any purpose except as a residence for not more than_\_ persons. 

6. Condition Upon Termination. Upon the termination of this 
Agreement, Tenant shall at its sole cost and expense clean up and remove from the fJA 

1 
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Premises all personal property, rubbish and debris and turn over the Premises to 
Landlord in good order and in a clean, sanitary condition. 

7. Landlord's Entry. Landlord or its agents shall at all reasonable 
times have the right to enter the Premises and any structures thereon for the purpose of 
examination and inspection, or exercising any of the rights of Landlord under this 
Agreement, or for posting notices required or permitted by law. 

8. Notices. Whenever in this Agreement it shall be required that notice 
or demand be given or served by either party to this Agreement, such notice or demand 
shall be in writing and shall be delivered personally or forwarded by certified mail, 
postage prepaid, addressed as fo11ows: 

To Landlord: 

To Tenant: 

CalMat Co. 
Attn: George Cosby, Vice President 
3200 San Fernando Road 
Los Angeles, CA 90065 

Den...., ?c_j'(Y")~..--.e-.o '..-~ 
""'\ 3~ \ \.._ ~~..r'<:_ \ C::..c:::;.......-.. :-....o ......,..,_ 

~ c;) ,_ --'""' ~ ~ \'--, '-..-..l ""'~ ~~) 

or elsewhere, as the respective parties hereto may from time to time designate in writing. 
Any notice given by certified mail shall be deemed to have been given not later than 
forty-eight (48) hours after having been deposited in the United States mail. 

9. Assignment and Subletting. Tenant shall not voluntarily or by 
operation of Jaw assign, sublet or otherwise encumber (which term without limitation 
shall incJude the granting of concessions or licenses) the whole or any part of the 
Premises. Any attempted assignment, sublease, or encumbrance shall be void and of no 
force and effect. 

10. Waiver of Performance. The failure of Landlord to insist upon 
performance of any of the conditions of this Agreement in any one or more instances 
shaiJ not be a waiver thereafter of the right to fuiJ performance of all of the agreements 
of Tenant herein set forth, and of all conditions, when any performance is due. 

2 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this 
Agreement as of the day and year first above written. 

LANDLORD: CALMAT CO. 

TENANT: 

By/2 

C:\BWF\L£ASES\MONTHTM\SELFSTOR.MGR 

3 



' ' 

~/+}\\. CaiMatCo 
CHANGE NOTICE NO. 1313 

EFFECTIVE 4/1 19 93 

CALMAT CO. DIVISION P ... ul:-'~rties 

SITE NAME Hewitt PROPERTY FILE NO. CA-LW-17A-282-001 

CITY Los Angeles COUNTY Los Angeles 

PERMANENT SITE NO. COST CENTER OR OPERATING TAX PARCEL NO. 
NO. 

A portion of APN: 
CA-LW-17A 2307-022-010 

NATURE OF CHANGE GROSS ACRES .329 

Amendment: Lessee: L.A. Auto Salvage Inc. NET ACRES 

DESCRIPTION OF CHANGE 

,' Effective 4-1-93 CalMat Properties Co. amended the lease of L.A. Auto 
Salvage Inc. as follows: 

1 ) Acreage increase on leased premises from 14.4 ac. to 14. 7c:J.9 
2) $600 per month rent for the additional .329 and the term 

will be for one year (4-1-93 to 4-1-94) 
3) Rental of this additional acre shall be subject to the same 

terms and conditions set forth in the current lease 
agreement. 

BRIEF PROPERTY DESCRIPTION 

A portion of Lot 1 of the Lankersheim Ranch Water and Land Company. 

DISTRIBUTION: 

G. Cosby 

/ ;i--.2-~~.t..,~ s. Ortega DATE 
s. Wilcott E a E. uston 
File I 

I 
./} 

7 ~ 

h/ ~ /j c { -~~ - ,_.., - ~1( 

~ Gene R. Block 

( 
\. 
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California 

los Angeles 
Auto Salvage 

North Hollywood 
Garde0a 
Rrversrde 

Insurance 
Auto Auctions 

San Orego 

Hawaii 

Insurance 
Auto Auctions 

Oahu 

',1 ,' 

818-764-3200 
l:;x 8 1 ~ ~'f-h /(JHJ 

Mr. George Cosby 
Cal mat 
3200 San Fernando Road 
Los Angeles, Ca 90065 

Dear George: 

Pursuant to our conversation (week of March 8, 1993), this letter is confirming 
the following: 

1. 

2. 

Insurance Auto Auctions will rent from you 14,336 square feet .: 
located at 7245 Laurel Canyon Boulevard. 

The term of this agreement will be for one year, commencing on 
April 1 , 1993 and expiring on April 1 , 1994. 

3. The amount of rent will be $600.00 per month. 

4. The rental of this property shall be subject to the same terms and 
conditions set forth in the current lease agreement between Calmat 
and Insurance Auto Auctions (excepting those specifically outlined 
above). 

If all items are in order, please sign the bottom of this letter and return in the 
self-addressed stamped envelope that is endosed for your convenience. Thank 
you. 

Sincerely, 

Patrick T. Walsh 
Vice President Operations 

AGREED AND ACCEPTED: 

--------------------------------------- Date: ________________ ___ 
George Cosby 
Cal mat PW:cgm 
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CaiMatCo 1

6)\'\t CliAHGE NOTICE 110. 1289 

EFFECTIVE 2L1 19 93 

CALHAT CO. DIVISION Properties 

SITE NAME Hewitt PROPERTY FILE NO. CA-LW-17A-282-001 

CI'I'Y Los Angeles COUNTY Los Angeles 

PERMANENT SITE NO. COST CENTER OR OPERATING TAX ;.'A/ "':EL NO. 
NO. 

A po' ion of APN: 
CA-LW-17A 2307 .)22-010 

NATURE OF CHANGE GROSS ACRES 14.4 

Amendment: Lessee: L.A. Auto Salvage Inc. NET ACRES 

DESCRIPTION OF CHANGE 

~ 
Effective 2-1-93 CalMat Properties Co. camended the lease to L.A. Auto 
Salvage Inc. as follows: 

/ 1) Acreage increase on leased premises from 13.4 ac to 14.4 
2) $2,000 per month for the additional one (1) acre and on a 

month-to-month basis. 
3) Rental of this one (1) acre property shall be subject to the 

same terms and conditions set forth in the current lease 
agreement. 

BRIEF PROPERTY DESCRIPTION 

A portion of Lot 1 of the Lankersheim Ranch Water and Land Company. 

DISTRIBUTION: 

G. Cosby 
£~~. A-.~ 9/93 s. Ortega DATE 

G. Weber 7 E~a Huston 
s. Wilcott /, File 

r,'L~ ;f{)t£_ 
/ Gene Block 
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C.lifornia 

Los Angeles 
Auto Salvage 

Nom· Hollywood 
Gardena 
R"'erside 

Insurance 
Auto Auctions 

San Doego 

Hawaii 

IMurance 
Auto Auctions 

Oahu 

724:) Laurel Canyon Blvd 
Na':n Ho:I\WOOd 

Caloforn•a 
9~605 

818-764-3200 
iax 818-765-2683 

( 

INSURANCE AUTO AUCTIONS 

January 21, 1993 

Mr. George Cosby 
Cal mat 
3200 San Fernando Road 
Los Angeles, CA 90065 

Dear George: 

Pursuant to our telephone conversations today, this letter is confirming the 
following: 

1. Insurance Auto Auctions will rent from you additional acreage (1) 
located at 7245 Laurel Canyon Boulevard. 

2. This will be effective February 1, 1993. 

3. 

4. 

The amount of rent wiJJ be $2000.00 per month, on a month to 
basis. .. 

Should Insurance Auto Auctions wish to terminate this agreement. 
we will notify you by giving a two week termination notice. 

5. 1k rcnul of this propcny sh.lll be suhj«X"t to the ~1mc terms and 
condatiom"" forth in lk current k.t\C .apccmcnr llc-rv.crn C.l.J~I 
and lnw~~ Auto A~"1KlfU (ClCC'JlCant tht-.\C ,~,fh:.&ll) tlUthnnJ 
at."~) 

H..:. au,..,-.• .arc "" ,-.'-'t-1. f"k.a.w ""lr: the t.Ct.llt'!'l v! tt-.• , lon:.cr &!"-.! rn~rn U'l the 
tell •l.Jrn~ nndt'fC" th.tt n cnckl'\nl ftw )'lU' CtlC"'\nucn.:c llur.l )UU 

Sanccrdy. 

11!~~ 
General Manager 

AGREED Af'D ACCEJ'lU>; 

~=f-~..J) 
Cal mat 

h..~ /c;.3 
Date 

TD:cgm 0120.gc 

~--

~ 
\ 
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CaiMatCo 

P. 0 . BOX 2950. LOS ANGELES. CALIFORNIA 90051 (213) 258-2777 

3200 SAN FERNANDO ROAD. LOS ANGELES. CALIFORNIA 90065 

January 22, 1993 

L.A. Auto Salvage Inc. 

7245 Laurel Canyon Boulevard 

North Hollywood, Ca 91605 

Attention Tony Dominquez 

Re: Temporary Lease 

The intent of this letter is to have a letter of understanding for 

the temporary lease for property located at 7245 Laurel Canyon 

Boulevard, North Hollywood. 

1. 

2. 

All cars shall be placed in rows. 

outside lined markers. 
No cars will be parked 

No cars shall be extended more than three rows allowing for 

safety. 

3. No cars will be extended past the white line that will be 

placed by CalMat Properties. 

The rent for this temporary rental property shall be Two Thousand 

Dollars beginning February 1, 1993, and be canceled by two weeks 

notice when all cars have been removed. 

George Cosby 
Vice President 

joe 

i 

I 



~'-'- CaiMatCo 
CHANGE NOTICE NO. 9457 

Cal Mal 

EFFECTIVE 60 19 94 
CAI.HAT CO. DIVISION Properties 

SITE NAME Hewitt PROPERTY FILE NO. CA-LW-17A-282-004 
CITY Los Angeles COUNTY Los Angeles 

PERMANENT SITE NO. COST CENTER OR OPERATING TAX PARCEL NO. 
NO. 

A portion of APN: 
CA-LW-17A 2307-022-010 

NATURE OF CHANGE CROSS ACRES 7.60 

New Lease Jl.greement NET ACRES 

-
DESCRIPTION OF CR.I'.Jili~E 

LANDLORD: Cal Mat Co. 
TENANT: Desmonds Studio production Services 
TERM: 2 years (6/01 / 94 - 6/ 01/96) 
RENT: $13,000/month (C.P. I. adjustment on each anniversary 

date) 
SECURITY DEPOSl'.~: $14,300 
USE: Parking and storage of trucks, vans and movie studio 

equipment 

( 1EF PROPERTY DESCJl fPTION 

A portion of Lot 1 of the Lankersheim Ranch Water and Land Company. 
See attached map. 

-
DISTRIBUTION: 

G. Cosby ~- '7/~/·IY P. Finie 
&~i-~ s. Ortega DATE 

s. Wilcott 7 
Er" E. Huston 

File 

t /~ /?~L/ -
/ Gene R. Block -

I 
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L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

this , 1994, by and between CALMAT 

CO., a Delaware corporation (hereinafter called "Landlord"), and 

DESMONDS STUDIO PRODUCTION SERVICES, a California corporation 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately --~~~----- acres as shown 

outlined in red on the map attached hereto and incorporated herein 

as Exhibit "A" (hereinafter referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and 

Landlord desires to rent to Tenant, the Premises, upon the 

following terms and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and Tenant 

hereby hires from Landlord, for the term and upon the covenants and 

conditions hereinafter provided, the Premises. Landlord does not 

lease, but as between Landlord and Tenant specifically hereby 

reserves to itself, its successors in interest and assigns, all of 

the oil, gas, hydrocarbonous substances, minerals and mineral 

rights in and under the land described as the Premises, with the 

right to explore therefor, sell, lease and/or remove same; 

provided, however, that Landlord will not do any exploration or 

other work which will materially affect Tenant's use under this 

Lease. 

Landlord may, in its sole and absolute discretion, upon 

thirty (30) days notice to Tenant, or immediately upon notice in 

the event of an emergency, change the location of the Premises to 

( • any other area of land of approximately the same size owned or 
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leased by Landlord or an affiliate within a radius of three (3) 

miles of the original Premises. 

2. Term. The term of this Lease shall be two (2) years 

commencing on--:;;:\'-> n- \ , 1994, and expiring on ~'-.l<>--. \ 

1996, subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of Thirteen 

Thousand Dollars ($13,000.00) per month, payable in advance on the 

first day of each calenqar month during the term hereof. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. Rental Adjustment. The monthly rental rate provided 

for in ,3 herein shall be adjusted on each anniversary date of this 

Lease ("Adjustment Date") as follows: the basis for computing each 

adjustment in the monthly rental rate shall be the Consumer Price 

Index for Urban Wage Earners and Clerical Workers, Los 

Angeles-Anaheim-Riverside Area (Base Year 1982-1984 = 100), 

published by the United States Department of Labor, Bureau of Labor 

Statistics ("CPI"), which is published for the month which is three 

(3) months prior to the month in which the commencement date of 

this Lease occurs ("Beginning CPI"). The CPI published for the 

month which is three (3) months prior to the month in which the 

Adjustment Date in question occurs ("Adjustment CPI") is to be used 

in determining the amount of the adjustment. The monthly rental 

rate for each one year period commencing with an Adjustment Date 

shall be the result of multiplying the monthly rental rate by a 

fraction, the numerator of which is the Adjustment CPI and the 

denominator of which is the Beginning CPI, provided however, in no 

event shall the monthly rental rate be reduced below the monthly 

rental rate payable during the immediately preceding period. 

Should said Bureau discontinue the publication of the CPI, or 

publish the same less frequently, or alter the same in some other 

manner, then Landlord may adopt a substitute index or substitute 

procedure which reasonably reflects and monitors consumer prices. 

5. Late Charges. Tenant's failure to pay rent may 

cause Landlord to incur unanticipated costs. The exact amount of 
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such costs are impractical or extremely difficult to ascertain. 

Such costs may include, but are not limited to, processing and 

accounting charges. Therefore, if Landlord does not receive any 

rent payment within ten {10) days after it becomes due, Tenant 

shall pay Landlord a late charge equal to ten percent {10%) of the 

overdue amount. The parties agree that such late charge represents 

a fair and reasonable estimate of the costs Landlord will incur by 

reason of such late rent payment. 

6. security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits with 

Landlord the sum of Fourteen Thousand Three Dollars ($14,300.00) 

which sum shall be paid by Tenant to Landlord upon execution of 

this Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any time 

prior to the expiration or termination of this Lease, Landlord may 

apply the security deposit in payment of its costs, expenses and 

attorneys' fees in enforcing the terms hereof, and/or in payment of 

any damages suffered by Landlord; provided, however, that nothing 

herein contained shall be construed to mean that the recovery of 

damages by Landlord against Tenant shall be limited to the amount 

of the security deposit. In the event that any portion or all of 

the security deposit is applied as aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional amounts 

so that the security deposit in the possession of Landlord shall be 

restored to the aforementioned required amount. 

7. Improvements to the Premises. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition. Tenant's entry into possession of the Premises shall be 

deemed it's acceptance of the condition of the Premises. Tenant 

shall have the right to construct, at its sole cost and expense, 
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such additional improvements to the Premises as it deems necessary 

for its own use (except that Tenant shall not construct any 

additional lighting); provided, however, that improvements which 

cost more than Five Hundred Dollars ($500.00) shall not be made 

without Landlord's prior written approval. Such approval shall not 

be unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the 

construction, shall not commence until after Landlord has received 

notice from Tenant stating the date on which the construction is to 

commence, so as to enable Landlord to post and record an 

appropriate notice of nonresponsibility, and provided further that 

said improvements and construction thereof comply fully with all 

laws, ordinances and governmental regulations applicable thereto. 

Title to all improvements made at Tenant's expense shall remain in 

Tenant until the expiration or termination of this Lease. Tenant 

shall not remove any improvements made by it and upon expiration or 

termination of this Lease, title to such improvements shall 

forthwith vest in Landlord; provided, however, that Landlord in its 

discretion may, by written notice to Tenant, require Tenant to 

remove any improvements made by Tenant on or before the date of 

expiration or termination, even though under the terms of this 

paragraph such improvements would otherwise become the property of 

Landlord. 

8. Taxes and Assessments. Tenant shall pay or cause to 

be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 

taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

9. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except parking and storage of 

trucks, vans and movie studio equipment. Without limiting the 

foregoing or any other provision of this Lease, the following 

activities are specifically prohibited on the Premises: 1) washing 

of vehicles or equipment; 2) welding or open flame; 3) obstruction 
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of common roads or other common areas; 4} storage of fuel, fuel 

hauling vehicles, or any toxic or hazardous substance. Tenant 

agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 

effect or which may hereafter become effective pertaining to the 

use of the Premises and its occupancy by Tenant. If permitted by 

applicable law and ordinance, a maximum of one (1} person may 

reside on the Pr~mises if such person is employed by Tenant as a 

caretaker. Tenant shall not commit, or suffer to be committed, any 

waste upon the Premises, or any public or private nuisance. Tenant 

shall not occupy or use the Premises during the term of this Lease 

in such a manner as to interfere with the use or occupancy of any 

property adjacent to the Premises, or to interfere with the use of 

the Premises or any part thereof after termination of this Lease. 

Landlord makes no warranty or representation as to the suitability 

of the Premises for the use herein stated or any use. Tenant's 

access and use of the Premises shall be limited to the hours of 6 

A.M. to 10 P.M. daily, which hours shall be subject to revision in 

Landlord's sole discretion. If any vehicle or equipment obstructs 

Tenant's access to the Premises during the hours Tenant's access is 

permitted, Tenant may have such vehicle or equipment removed at 

owner's expense. 

10. Maintenance and Repair. Tenant shall at its own 

expense maintain and keep the Premises in good repair and condition 

throughout the term hereof and shall pay all costs of operation and 

maintenance on the Premises whether ordinary or extraordinary and 

foreseen or unforeseen, including but not limited to all costs 

incurred due to the negligence, carelessness, misconduct or fault 

of Tenant or its agents, licensees, or invitees. Landlord shall 

not be required to make any improvements, alterations, changes, 

additions, repairs or replacements whatsoever in or to the 

Premises. Tenant waives all provisions of law, including but not 

limited to Civil Code §§1941 and 1942, with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's right to 

make repairs and deduct the cost of such repairs from rent. 
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Tenant at any time during the term hereof fail to keep the Premises 

or the appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to perform 

maintenance or make repairs and the cost of same shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tenant to Landlord as additional 

rental. 

Upon the expiration of this Lease or upon any termination 

herein provided,·Tenant shall at its sole cost and expense remove 

from the Premises all Tenant's personal property, and clean up and 

remove from the Premises all rubbish and debris and turn over the 

Premises to Landlord in good order and in a safe, sanitary 

condition. Should Tenant fail to do so, Landlord may at its option 

make those removals required above or do such work as shall be 

required to return the Premises to an orderly and safe, sanitary 

condition and the cost thereof to Landlord shall be immediately 

repaid by Tenant to Landlord. 

11. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use of 

the Premises by Tenant, this Lease shall remain in effect and there 

shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for repair 

thereof, Landlord may, in its sole and absolute discretion, 

terminate this Lease and all obligations thereafter accruing 

hereunder shall terminate, or, in its sole and absolute discretion, 

Landlord may continue this Lease in effect, provided however that 

there shall be a proportionate abatement of rent for the period of 

restoration commencing from the date on which Tenant gives Landlord 

written notice of such damage, based upon the impairment to 
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Tenant's use of the Premises arising from the damage when compared 

with Tenant's use prior to the damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) and 

1933(4) and any successor provisions of law with respect to damage 

or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this Lease, 

or for posting notices required or permitted by law. Landlord 

reserves the right of entry to show the Premises to prospective 

brokers, agents, tenants or purchasers and to place and maintain 

"For Rent", "For Lease• or "For Sale" signs in one or more 

conspicuous places on the Premises. 

13. Safety. Tenant shall adopt whatever measures may be 

necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping or 

similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 1970, 

29 U.S.C. §651 et seq., the California Occupational Health and 

Safety Act of 1973, Labor Code §6300 et seq., and the Federal Mine 

Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (referred to 

hereinafter as "the Acts"), to the extent that the Acts apply to 

the Premises and any activities thereon. Without limiting the 

foregoing, Tenant agrees to maintain all working areas, all 

machinery, structures, electrical facilities and the like upon the 

Premises in a condition that fully complies with the requirements 

of the Acts, including such requirements as would be applicable 

with respect to agents, employees or contractors of Landlord who 

may from time to time be present upon the Premises. Without 

1 

~ limitation, Tenant agrees to indemnify and hold harmless Landlord 
\ from any liability, claims or damages arising as a result of a 
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breach of the foregoing agreement and from all costs, expenses and 

charges arising therefrom, including, without limitation, 

attorneys' fees and court costs incurred by Landlord in connection 

therewith. 

14. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which'taking.shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable by Tenant for its 

intended use hereunder, then this Lease shall remain in full force 

and effect as to such remaining portion, and there shall be no 

abatement of rent. Tenant waives the provisions of Code of Civil 

Procedure §1265.130 and all other provisions of law permitting it 

to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of Tenant, 

and Landlord shall be entitled to receive the entire award or 

compensation arising from the taking; provided, however, that 

Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

15. Consents and Waivers. The giving of any consent, or 

the waiver of any requirement of its consent, hereunder by Landlord 

or the breach by Tenant of any provisions requiring such consent of 

Landlord, shall not annul or render inoperative any provisions 

hereof requiring such consent. No consent given by Landlord to any 

act or omission of Tenant shall be construed as a consent to any 

other or further or different act or omission. No act or omission, 
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acquiescence or forgiveness by Landlord of any failure by Tenant to 

perform any terms or conditions of this Lease shall be deemed or 

construed to be a waiver by Landlord of the right, at all times 

thereafter, to insist upon the full and complete performance by 

Tenant of the terms and conditions of this Lease. The acceptance 

of rent hereunder by Landlord shall not be deemed a waiver of any 

breach hereunder by Tenant other than the failure to pay the 

particular rental so accepted. No waiver by Landlord of any breach 

by Tenant hereunder sha~l constitute a waiver of any other breach 

of Tenant, regardless of knowledge of Landlord thereof. The rights 

and remedies of Landlord hereunder are cumulative and shall not be 

deemed to be exclusive of any other remedy or right conferred by 

law, and the exercise by Landlord of any right or remedy (whether 

conferred hereby or conferred by law) shall not impair Landlord's 

right to exercise any other right or remedy. 

16. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, or 

about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against Tenant 

upon any claim, suit or proceeding against Tenant shall be levied 

against the Premises or against any interest therein,. then Tenant 

within thirty (30) days after the same shall have been levied, 

shall cause the same to be discharged or paid or make adequate 

provisions satisfactory to Landlord for the payment, satisfaction, 

or discharge of the same; provided, however, that nothing herein 

contained shall be construed so as to prevent Tenant from 

contesting in good faith the legality of any such lien, claim or 

levy, provided that Tenant furnish to the Landlord a good and 

sufficient bond in an amount and in form and with surety 

satisfactory to the Landlord fully protecting Landlord against any 

loss, damage, costs or expense arising by reason of any such lien, 

claim or levy pending the final determination thereof. 

17. Indemnification and Exculpation of Landlord. Tenant 

shall indemnify and defend Landlord and save him harmless from and 

against any and all claims, actions, damages, liabilities and 

9 



• • 
expenses in connection with loss of life, bodily injury or damage 

to property arising from or out of any occurrence in, upon or at 

the Premises or the improvements, or the occupancy or use by Tenant 

of the Premises or the improvements or any part thereof, or 

occasioned wholly or in part by any act or omission of Tenant, its 

agents, contractors, employees or servants, unless such loss of 

life, bodily injury or damage to property is caused solely and 

exclusively by the active negligence or wilful misconduct of 

Landlord. In the event _Landlord is made a party to any litigation 

commenced by or against Tenant, then Tenant shall indemnify and 

defend Landlord and hold him harmless and shall pay all costs, 

expenses and reasonable attorneys' fees incurred or paid by 

Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage to 

Tenant or Tenant's property from any cause whatsoever unless such 

damage is caused solely and exclusively by the active negligence or 

wilful misconduct of Landlord. Without limiting the foregoing, 

Landlord shall not be liable to Tenant or any other person for any 

damage caused or contributed to by the condition of the Premises or 

any failure to repair same, or by the making of any repairs, 

alterations, or additions thereto; it being expressly acknowledged 

that Tenant has sole responsibility for repair and maintenance of 

the Premises. Tenant waives all claims against Landlord for damage 

to person or property arising for any reason except claims arising 

solely and exclusively from the active negligence or wilful 

misconduct of Landlord. 

18. HAZARDOUS MATERIALS. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant's business operations on the 

Premises shall not involve the use, storage or generation 

of "Hazardous Materials," as hereinafter defined, and 

Tenant shall not permit any Hazardous Materials to be 

brought upon, stored, manufactured, or disposed on or 

transported from the Premises. 

(ii) Tenant shall at all times be in compliance 

with all environmental laws applicable to the Premises. 
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(b) Tenant shall indemnify, defend and hold 

Landlord harmless against any and all claims, damages, enforcement 

actions, remedial actions, liabilities, losses, costs and expenses 

arising out of the presence of any Hazardous Materials on the 

Premises. Landlord shall have the right to enter on the Premises 

to conduct an environmental assessment at any time during the Lease 

term. If Hazardous Materials are detected, the cost of this 

assessment will be paid for by Tenant. Tenant shall be required to 

take all remedial action necessary to insure clean up of any 

Hazardous Materials present on the Premises and to comply with all 

environmental laws applicable at the end of the Lease term. 

(c) The term "Hazardous Material(s)" shall mean any 

chemical, substance, material, controlled substance, object, 

condition, waste, living organism or combination thereof which is 

or may be hazardous to human health or safety or to the environment 

due to its radioactivity, ignitability, corrosivity, reactivity, 

explosivity, toxicity, carcinogenicity, mutagenicity, 

phytotoxicity, infectiousness or other harmful or potentially 

(} harmful properties or effects, including without limitation, 

petroleum and petroleum products, asbestos, radon, polychlorinated 

biphenyls (PCB's), and all of those chemicals, substances, 

materials, controlled substances, objects, conditions, wastes, 

living organisms or combinations thereof which are now or become in 

the future listed, defined or regulated in any manner, based 

directly or indirectly upon such properties or effects, pursuant to 

any applicable environmental law. 

(d) The term "environmental law(s)" shall mean any 

and all federal, state or local environmental, health and/or 

safety-related laws, regulations, standards, court decision, 

ordinances, rules, codes, judicial or administrative orders or 

decrees, directives, guidelines, permits or permit conditions, 

currently existing and as amended, enacted, issued or adopted in 

the future, which are or become applicable to Tenant, Tenant's 

operations or the Premises. 

~ (e) The provisions of this Paragraph shall be in 

addition to, and shall not diminish in any way, any other provision 
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of this Lease requiring Tenant's compliance with law or Tenant's 

obligation to defend, indemnify, and hold Landlord harmless. 

19. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Workers' Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and comprehensive general liability and 

automobile liability insurance covering all its operations on or 

related to the Premises. The limits of such liability insurance 

shall in each case not be less than Two Million Dollars 

($2,000,000.00) combined single limit. All such liability policies 

shall be procured and maintained through an insurance broker and 

company acceptable to Landlord (which acceptance shall not be 

unreasonably withheld), shall provide coverage to Landlord as an 

additional insured to the same extent as the named insured, shall 

provide for at least thirty (30) days prior written notice to 

Landlord of cancellation, termination or material change, and shall 

contain cross-liability endorsements in substantially the following 

form: 

"The inclusion of more than one corporation, 
person, organization, firm or entity as insured 
under this policy shall not in any way affect 
the rights of any such corporation, person, 
organization, firm or entity either as respects 
any claim, demand, suit or judgment made, or 
brought by, or in favor of any other insured, 
or by or in favor or any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination, cancellation or material change, actual or 

contemplated, of such policies. Insurance requirements shall be 

subject to reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

protection necessary. 

20. Default. If one or more of the following events 

shall occur: 

in 

(a) Tenant shall default in the payment of rent or 

the payment of any sum due and owing by Tenant to Landlord and 
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shall fail to rectify said default within three (3) days after 

being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the benefit 

of creditors; 

(c) Tenant shall file a petition or answer seeking 

reorganization or arrangement under any laws of the United States 

relating to bankruptcy or any other applicable statute; 

(d) An attachment or execution shall be levied upon 

Tenant's property or interest under this Lease, and shall not be 

satisfied or released within thirty (30) days thereafter unless 

Tenant protects Landlord by bond or other security acceptable to 

Landlord; 

(e) An involuntary petition in bankruptcy shall be 

filed against Tenant, or receiver or trustee for all or any part of 

property of Tenant under this Lease shall be appointed by any 

court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty (60) 

days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, provisions 

or condition to be performed or kept by Tenant under the terms and 

provisions of this Lease and such default shall continue for thirty 

(30) days after written notice thereof given by Landlord to Tenant; 

Then, and in any or either of such events Landlord may, 

at its option, terminate this Lease by serving written notice 

thereof on Tenant, and, with or without process of law, re-enter 

and take complete possession of the Premises, and with or without 

process of law remove all persons therefrom, and all right, title 

and interest of the Tenant, in and to the Premises shall 

immediately thereupon cease and terminate, and Tenant hereby 

covenants in such event to peacefully and quietly yield up and 

surrender said Premises to Landlord, remove from the Premises all 

Tenant's personal property, and clean up and remove all rubbish and 

debris, and restore and leave the Premises in an orderly, safe and 

sanitary condition, and to execute and deliver to Landlord such 

instrument or instruments as will properly evidence termination of 
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its rights hereunder and its interest herein as shall be required 

by Landlord. 

Tenant: 

upon such termination, Landlord may recover from 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned.after termination until the time of award exceeds 

the amount of such rental loss that Tenant proves could 

have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of such 

rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would be 

likely to result therefrom. 

The "worth at the time of award" of the amounts referred 

to in subparagraphs (i) and (ii) of this paragraph is computed by 

allowing interest at the maximum rate an individual is permitted by 

law to charge. The worth at the time of award of the amount 

referred to in subparagraph (iii) is computed by discounting such 

amount at the discount rate of the Federal Reserve Bank of San 

Francisco at the time of award plus one percent (1%) . 

Even though Tenant may be in default under this Lease and 

has abandoned the Premises, Landlord may continue the Lease in 

effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not be 

deemed to have terminated this Lease by his acts of maintenance or 

preservation or efforts to relet the Premises, the appointment of a 
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receiver on initiation of Landlord to protect its interest under 
this Lease, or by any action in unlawful detainer, unless Landlord 
notifies Tenant in writing that he has elected to terminate the 
Lease, and Tenant further covenants that service by Landlord of any 
notice pursuant to the unlawful detainer statutes and the surrender 
of possession by Tenant pursuant to such notice shall not, unless 
Landlord elects to the contrary in writing at the time of, or at 
any time subsequent to the service of such notice, be deemed to be 
a termination of'this Lease. 

21. Holding Over. Should Tenant hold over or continue 
in possession of the Premises after the term hereof, with the 
consent of Landlord thereto, either express or implied, such 
holding over shall be a tenancy from month to month subject to all 
the terms of this Lease pertaining to the obligations of Tenant. 

22. Notices. Whenever in this Lease it shall be 
required that notice or demand be given or served by either party 
to this Lease, such notice or demand shall be in writing and shall 
be delivered personally or forwarded by certified mail, postage 
prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: George Cosby, Vice President 

Desmonds Studio Production Services P.O. Box 621 
Northridge, CA 91328 

or elsewhere, as the respective parties hereto may from time to 
time designate in writing. Any notice given by certified mail 
shall be deemed to have been given not later than forty-eight (48) 
hours after having been deposited in the United States mail. 

23. Assignment and Subletting. Tenant shall not 
voluntarily or by operation of law assign, sublet or otherwise 
encumber (which term without limitation shall include the granting 
of concessions or licenses) the whole or any part of the Premises 
without in each instance first having received the express written 
consent of Landlord which consent may be withheld in Landlord's 
sole and absolute discretion. Any assignment, sublease, or 
encumbrance (which terms are hereinafter collectively designated as 
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a •transfer•) made without the prior written consent of Landlord 

shall be void and of no force and effect. No consent to any 

transfer shall constitute a further waiver of the provisions of 

this paragraph. 

As a condition to Landlord's consideration for approval 

of any proposed transfer, Tenant shall submit to Landlord in 

writing: 

(a) The name and legal composition of the proposed 

transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use authorized 

by this Lease; 

(c) Such information as to the proposed 

transferee's financial responsibility, business experience, and 

standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee to 

all the terms and conditions of this Lease and said transferee's 

consent to the incorporation of the terms and conditions of this 

Lease into any document of transfer; and 

(e) All of the terms and conditions upon which the 

proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant of 

its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective for 

any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms of 

this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Acceptance 

of rent by Landlord from any other person or entity shall not be 

deemed to be a waiver of this provision or of any provision of this 

Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms of 

this Lease, Landlord may proceed directly against Tenant without 
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the necessity of exhausting remedies against said transferee. 

Landlord may consent to subsequent transfers of this Lease or 
amendments or modifications to this Lease with transferees of 

Tenant without notifying Tenant or any successor of Tenant and 
without obtaining its or their consent thereto and such action 

shall not relieve the Tenant or Tenant's successor of liability 

under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 
any transferee, or failure by Landlord to take action against any 
transferee, Tenant waives notice of any default of any transferee 
and agrees that Landlord may at its option proceed against Tenant 
without having taken action against or joined such transferee, 
except that Tenant shall have the benefit of any indulgences, 
waivers and extensions of time granted to any such transferee. 
Landlord's written consent to any transfer by Tenant shall not 
constitute an acknowledgement that no default then exists under 
this Lease of the obligations to be performed by Tenant, nor shall 
such consent be deemed a waiver of any then existing default. 

Tenant immediately and irrevocably assigns to Landlord as 
security for Tenant's obligations under this Lease, all rent from 
any transferee, and Landlord as assignee and as attorney-in-fact 
for Tenant, or a receiver for Tenant appointed on Landlord's 

application, may collect such rent and apply it toward Tenant's 
obligations under this Lease; except that, until the occurrence of 
an act of default by Tenant, Tenant shall have the right to collect 
such rent. 

All rent and other consideration received from its 

transferee in excess of the rent payable by Tenant to Landlord 

under this Lease is hereby assigned to Landlord and shall be paid 
to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 
purported transfer, voluntary, involuntary, or by operation of law, 
from one Tenant to the other shall be deemed a voluntary transfer. 

If Tenant is a corporation, the stock of which is not 
traded through an exchange or over the counter, any dissolution, 
merger, consolidation, or other reorganization of Tenant, or the 
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sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of more than 50% of the value of the 

assets of Tenant, shall be deemed a voluntary transfer. The phrase 

"controlling percentage" means the ownership of, and the right to 

vote, stock possessing more than 50% of the total combined voting 

power of all classes of Tenant's capital stock issued, outstanding, 

and entitled to vote for the election of directors. 

24. Utilities. Tenant shall pay prior to delinquency 

all charges for electri~ity, light and power, water, gas, telephone 

and all similar charges which may accrue with respect to the 

Premises during the term of this Lease. Should Tenant fail to so 

pay any utility charge as required herein, Landlord may, without 

prejudice to any other right or remedy, pay such charge, and all 

amounts so advanced by Landlord shall be added to and become a part 

of the installment of rent next coming due hereunder and shall be 

so paid by Tenant to Landlord as additional rental. 

25. Insolvency of Tenant. This Lease and the interests 

of Tenant hereunder shall not be subject to garnishment or sale 

under execution in any suit or proceeding which may be brought 

against or by Tenant, without the written consent of Landlord. 

26. Abandonment. Tenant shall not vacate or abandon the 

Premises at any time during the term of this Lease and shall not 

permit the Premises to remain unoccupied except during and for the 

purpose of making such repairs or restoration as may become 

necessary under the provisions hereof. 

27. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

28. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust to 

be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

18 



• • 
29. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written approval 

of Landlord. Such approval shall not be unreasonably withheld. If 

Tenant installs or permits any signs to be installed on the 

Premises without first having obtained Landlord's written approval 

thereof, Landlord may, after giving Tenant three (3) days written 

notice of its disapproval of any such sign, enter upon the Premises 

and remove the same at Tenant's expense. Any sign shall be 

purchased, installed, maintained, and at the end of this Lease, 

removed by Tenant at Tenant's sole expense. 

30. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions of 

this Lease; on the contrary, they are to be disregarded upon any 

interpretation thereof. The language in all parts of this Lease 

shall be in all cases construed according to its fair meaning, and 

not strictly for or against Landlord or Tenant. If any term, 

covenant, condition or provision of this Lease is held by a court 

of competent jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force and 

effect and shall in no way be affected, impaired or invalidated 

thereby; provided, however, this Lease can be reasonably and 

equitably continued with the remaining provisions only. 

31. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

32. Cost of Litigation. If either party is compelled to 

incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either party 

by reason of any default or alleged default of the other party 

hereunder, the party prevailing in such action or proceeding shall 

be entitled to recover its reasonable expenses from the other 

party. 

33. Quiet Possession. Landlord warrants that Tenant on 

paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 
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terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

34. Quitclaim Deed. Tenant shall execute and deliver to 

Landlord on the expiration or termination of this Lease, 

immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

35. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by any 

third person to create the relationship of principal and agent or 

of partnership or of a joint venture between Landlord and Tenant. 

36. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, finder, 

or other person, with respect to this Lease in any manner. Tenant 

shall hold Landlord harmless from all damages resulting from any 

claims that may be asserted against Landlord by any broker, finder, 

or other person with whom Tenant has or purportedly has dealt. 

37. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters covered 

hereby and no other agreement, statement or promises made by any 

party hereto or to any employee or agent of any party hereto which 

is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: 

TENANT: 
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L E A S E 

THIS LEASE (hereinafter called "Lease") is entered into 

~ay of 1~ , 1994, by and between 

CALMAT CO., a Delaware corporation (hereinafter called 

"Landlord"), and INSURANCE AUTO AUCTIONS, a California 

corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately 19.13 acres, as shown 

outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A" (hereinafter referred to as the 

"Premises"). 

B. Tenant desires to lease from Landlord and Landlord 

desires to rent to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. LEASE. Landlord hereby leases to Tenant, and 

Tenant hereby hires from Landlord, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises. 

2. TERM. The term of this Lease shall be ten (10) 

years commencing on June 1, 1994, and expiring on May 31, 2004. 

3. RENTAL. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of Twenty

seven Thousand Eighty-two and 34/100 Dollars ($27,082.34) 
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per month, as adjusted in accordance with the provisions of 

paragraph 4, payable in advance on the first day of each calendar 

month during the term hereof, subject to abatement for the first 

six (6) months of the term as provided by Paragraph 5. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. RENTAL ADJUSTMENT. During the Lease term the 

monthly rental rate provided for in paragraph 3 herein shall be 

adjusted on June 1, 1996 and every two (2) years thereafter (each 

an "Adjustment Date") as follows: The basis for computing each 

adjustment in. the monthly rental rate shall be the Consumer Price 

Index for Urban Wage Earners and Clerical Workers, Los 

Angeles-Anaheim-Riverside Area (Base Year 1982-1984 = 100), 

published by the United States Department of Labor, Bureau of 

Labor Statistics ("CPI"), which is published for the month which 

is three (3) months prior to the month in which the commen~ement 

date of this Lease occurs ("Beginning CPI"). The CPI published 

for the month which is three (3) months prior to the month in 
I 

which the Adjustment ·Date in question occu.rs ("Adjustment CPI") 

is to be used in determining the amount of the adjustment. The 

monthly rental rate for each two (2) year period commencing with 

an Adjustment Date shall be the result of multiplying the monthly 

rental rate by a fraction, the numerator of which is the 

Adjustment CPI and the denominator of which is the Beginning CPI; 

provided, however, in no event shall the monthly rental rate be 

reduced below, nor shall any increase exceed fifteen percent 

(15%) of, the monthly rental rate payable during the immediately 

preceding period. Should said Bureau discontinue the publication 

of the CPI, or publish the same less frequently, or alter the 

same in some other manner, then Landlord may adopt a substitute 

index or substitute procedure which reasonably reflects and 

monitors consumer prices. 

5. RENT ABATEMENT. In consideration of the grading 

and paving required to be made by Tenant to the Premises, rent 

for the first six (6) months of the Lease term shall be abated, 
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subject to recapture upon Tenant's vacation of the Premises 

before the end of the Lease term in connection with a Lease 

default. 

6. SECURITY DEPOSIT. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of $27,073.45 which sum shall be paid by 

Tenant to Landlord upon execution of this Lease. If Tenant shall 

not be in default hereunder on the expiration or termination of 

the Lease, Landlord shall promptly repay to Tenant the then 

balance of said security deposit. In the event that Tenant shall 

be in default hereunder, on or at any time prior to the 

expiration or termination of this Lease, Landlord may apply the 

security deposit in payment of its costs, expenses and attorneys' 

fees in enforcing the terms hereof, and/or in payment of any 

damages suffered by Landlord; provided, however, that nothing 

herein contained shall be construed to mean that the recovery of 

damages by Landlord against Tenant shall be limited to the amount 

of the security deposit. In the event that any portion or all of 

the security deposit is applied as aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional 

amounts so that the security deposit in the possession of 

Landlord shall be restored to the aforementioned required amount. 

7. OPTION TO EXTEND TERM. Tenant is given the option 

to extend the term of this Lease on all the provisions contained 

in this Lease, except for the term, for a term of five (5) years 

("Extended Term") commencing upon expiration of the initial term, 

by giving written notice of exercise of the option ("Option 

*Otice") to Landlord at least six (6) months prior to the 

expiration date of the initial term; provided, however, that if 

Tenant is in default on the date of giving the Option Notice, the 

Option Notice shall be totally ineffective, or if Tenant is in 
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default on the date the Extended Term is to commence, the 

Extended Term shall not commence and this Lease shall expire at 

the end of the initial term. Tenant shall have no right to 

extend the term beyond the Extended Term. 

8. IMPROVEMENTS TO THE PREMISES. Tenant leases the 

Premises and the improvements thereon, if any, in an "as is" 

condition, provided however, Landlord shall relocate or place 

underground methane gas migration pipes and ancillary equipment 

and, for those portions of the Premises not previously leased by 

Tenant, install perimeter fencing ("Landlord's Improvements"). 

With respect to Landlord's Improvements, Landlord shall use its 

good faith efforts to perform the work in a manner which 

minimizes disruption of Tenant's business operations on the 

Premises, Landlord shall advise Tenant in advance of any work to 

be performed, and Landlord shall proceed with the work promptly 

upon execution of this Lease, and shall diligently pursue such 

work to completion. Tenant shall perform all grading and install 

all paving required for its use. Tenant's entry into possession 

of the Premises shall be deemed it's acceptance of the condition 

of the Premises. Tenant shall have the right to construct, at 

its sole cost and expense, such additional improvements to the 

Premises as it deems necessary for its own use; provided, 

however, that improvements which cost more than Five Thousand 

Dollars ($5,000.00) shall not be made without Landlord's prior 

written approval. Such approval shall not be unreasonably 

withheld; provided, however, that construction of improvements, 

including delivery of materials to be used for the construction, 

shall not commence until after Landlord has received notice from 

Tenant stating the date on which the construction is to commence, 

so as to enable Landlord to post and record an appropriate notice 

of non-responsibility, and provided further that said 

improvements and construction thereof comply fully with all laws, 

ordinances, and governmental regulations applicable thereto. 

Title to all improvements made at Tenant's expense shall remain 

in Tenant until the expiration or termination of this Lease. 
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Tenant shall not remove any improvements made by it and upon 

expiration or termination of this Lease, title to such 

improvements shall forthwith vest in Landlord; provided, however, 

that Landlord in its discretion may, by written notice to Tenant, 

require Tenant to remove any improvements made by Tenant on or 

before the date of expiration or termination, even though under 

the terms of this paragraph such improvements would otherwise 

become the property of Landlord. 

9. TAXES AND ASSESSMENTS. Tenant shall pay or cause 

to be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 

taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

10. USE OF PREMISES. Tenant agrees that the Premises 

shall not be used for any purpose except storage of automobiles 

in an impound yard. If consistent with such use, automobile 

auctions of reasonable duration, not to exceed eight (8) hours 

any event, may be held by Tenant on the Premises, but not more 

than seventy (70) per year and not more frequently than two (2) 

in any seven (7) day period. No welding or open flame shall be 

in 

permitted on the Premises at any time. Tenant agrees, at its own 

cost and expense, to comply with all laws, rules, regulations, 

ordinances and statutes of any and all municipal, county, State 

and federal authorities which are now in effect or which may 

hereafter become effective pertaining to the use of the Premises 

and its occupancy by Tenant. Tenant shall not commit, or suffer 

to be committed, any waste upon the Premises, or any public or 

private nuisance. Tenant shall not interfere with the use of the 

Premises or any part thereof after termination of this Lease. 

Landlord makes no warranty or representation as to the 

suitability of the Premises for the use herein stated or any use. 

Tenant acknowledges and agrees that it shall not store any 
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property in, or otherwise interfere with use of, common access 

areas adjacent to the Premises. 

11. MAINTENANCE AND REPAIR. Tenant shall at its own 

expense maintain and keep the Premises, including without 

limiting the generality of the foregoing, the fence on the 

perimeter of the Premises, in good repair and condition 

throughout the term hereof and shall pay all costs of operation 

and maintenance on the Premises whether ordinary or extraordinary 

and foreseen or unforeseen, including but not limited to all 

costs incurred due to the negligence, carelessness, misconduct or 

fault of Tenant or its agents, licensees, or invitees. Landlord 

shall not be required to make any improvements, alterations, 

changes, additions, repairs or replacements whatsoever in or to 

the Premises, except repair and maintenance of the methane gas 

migration system on the Premises to the extent the necessity for 

such repair is not caused by Tenant or its agents, licensees or 

invitees. Tenant waives all provisions of law, including but not 

limited to Civil Code §§1941 and 1942, with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's right 

to make repairs and deduct the cost of such repairs from rent. 

Should Tenant at any time during the term hereof fail to keep the 

Premises or the appurtenances thereof in good condition, order, 

or repair as required, and Tenant does not commerce to remedy 

such failure within thirty (30) days after notice from Landlord 

describing such failure with reasonable particularity, or after 

commencement of such remedy, Tenant fails at all times thereafter 

to pursue such remedy with due diligence to completion, Landlord 

or its agents may enter the Premises to perform maintenance or 

make repairs and the cost of same shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

Without limiting the foregoing, Tenant acknowledges and agrees 

that if Tenant fails to effectively repair any fence on the 

Premises within thirty (30) days after notice from Landlord of 

the need for such repair, such failure shall be deemed a material 
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default which has continued for thirty (30) days as described by 

paragraph 2l(f) hereof, and Landlord may pursue its remedies for 

such default as described in such paragraph, including without 

limitation, termination of this Lease. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall at its sole cost and 

expense remove from the Premises all Tenant's personal property, 

and clean up and remove from the Premises all rubbish and debris 

and turn over the Premises to Landlord in good order and in a 

safe, sanitary condition, subject to reasonable wear and tear. 

Should Tenant fail to do so, Landlord may at its option make 

those removals required above or do such work as shall be 

required to return the Premises to an orderly and safe, sanitary 

condition and the cost thereof to Landlord shall be immediately 

repaid by Tenant to Landlord. 

12. DAMAGE OR DESTRUCTION. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) This Lease shall remain in effect and there 

shall be no abatement of rent if Tenant is responsible for such 

repair. 

(b) If the damage and repair thereof is of such 

nature and extent as to not interfere substantially with the use 

of the Premises by Tenant, and Landlord is responsible for 

repair, this Lease shall remain in effect and there shall be a 

proportionate abatement of rent for the period of restoration 

commencing from the date on which Tenant gives Landlord written 

notice of such damage, based upon the impairment to Tenant's use 

of the Premises arising from the damage when compared with 

Tenant's use prior to the damage. 

(c) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, and if Landlord is responsible 

for repair, Landlord may, in its sole and absolute discretion, 

~ terminate this Lease and all obligations thereafter accruing 
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hereunder shall terminate, or, in its sole and absolute 

discretion, Landlord may continue this Lease in effect, provided 

however that there shall be a proportionate abatement of rent for 

the period of restoration commencing from the date on which 

Tenant gives Landlord written notice of such damage, based upon 

the impairment to Tenant's use of the Premises arising from the 

damage when compared with Tenant's use prior to the damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932{2) 

and 1933(4) and any successor provisions of law with respect to 

damage or destruction of the Premises. 

13. ENTRY. Landlord or its agents shall at all 

reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

making repairs at Tenant's expense which Tenant has failed to 

make, exercising any of the rights of Landlord under this Lease, 

posting notices required or permitted by law, and for purposes of 

repairing and maintaining the methane gas mitigation system on 

the Premises. In connection with the repair and maintenance of 

the methane gas migration system, Landlord shall be permitted to 

install temporary aboveground methane gas pipes. Landlord 

reserves the right of entry to show the Premises to prospective 

brokers, agents, tenants or purchasers and to place and maintain 

"For Rent•, "For Lease" or "For Sale" signs in one or more 

conspicuous places on the Premises. Tenant shall, at all 

reasonable times, permit access by government authorities and/or 

Landlord to the water well and gas mitigation system existing on 

the Premises. 

14. SAFETY. Tenant shall adopt whatever measures may 

be necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 
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1970, 29 U.S.C. §651 et seq., the California Occupational Health 

and Safety Act of 1973, Labor Code §6300 et seq., and the Federal 

Mine Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (re-

ferred to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon, except for the 

methane gas mitigation system which is the sole responsibility of 

Landlord. Without limiting the foregoing, Tenant agrees to 

maintain all working areas, all machinery, structures, electrical 

facilities and the like upon the Premises in a condition that 

fully complies with the requirements of the Acts, including such 

requirements as would be applicable with respect to agents, 

employees or contractors of Landlord who may from time to time be 

present upon the Premises. Tenant shall at all times keep and 

maintain a clear fire safety road on the Premises, providing 

access to all fire hydrants thereon (the maintenance and repair 

of which is Landlord's responsibility), which shall comply fully 

with all applicable laws, regulations, and orders. Without 

limitation, Tenant agrees to indemnify and hold harmless Landlord 

from any liability, claims or damages arising as a result of a 

breach of the foregoing agreement and from all costs, expenses 

and charges arising therefrom, including, without limitation, 

attorneys' fees and court costs incurred by Landlord in 

connection therewith. 

15. CONDEMNATION. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern-

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this 

Lease. 
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In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable by Tenant for 

its intended use hereunder, then this Lease shall remain in full 

force and effect as to such remaining portion, and there shall be 

a proportionate abatement of rent based upon the criteria 

described in paragraph 12(b). Tenant waives the provisions of 

Code of Civil Procedure §1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of 

Tenant, and Landlord shall be entitled to receive the entire 

award or compensation arising from the taking; provided, however, 

that Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant. 

16. CONSENTS AND WAIVERS. The giving of any consent, 

or the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord of 

the right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of 

this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other 

than the failure to pay the particular rental so accepted. No 

waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of 

knowledge of Landlord thereof. The rights and remedies of 

Landlord hereunder are cumulative and shall not be deemed to be 

exclusive of any other remedy or right conferred by law, and the 
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exercise by Landlord of any right or remedy (whether conferred 

hereby or conferred by law) shall not impair Landlord's right to 

exercise any other right or remedy. 

17. LIENS. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, 

or about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant upon any claim, suit or proceeding against Tenant shall be 

levied against the Premises or against any interest therein, then 

Tenant within thirty (30} days after the same shall have been 

levied, shall cause the same to be discharged or paid or make 

adequate provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, that 

nothing herein contained shall be construed so as to prevent 

Tenant from contesting in good faith the legality of any such 

lien, claim or levy, provided that Tenant furnish to the Landlord 

a good and sufficient bond in an amount and in form and with 

surety satisfactory to the Landlord fully protecting Landlord 

against any loss, damage, costs or expense arising by reason of 

any such lien, claim or levy pending the final determination 

thereof. 

18. INDEMNIFICATION AND EXCULPATION OF LANDLORD. 

Tenant shall indemnify and defend Landlord and save him harmless 

from and against any and all claims, actions, damages, 

liabilities and expenses (including attorney's fees) in 

connection with loss of life, bodily injury or damage to property 

arising from or out of any occurrence in, upon or at the Premises 

or the improvements, or the occupancy or use by Tenant of the 

Premises or the improvements or any part thereof, occasioned 

wholly or in part by any act or omission of Tenant, its agents, 

contractors, employees or invitees, except to the extent such 

loss of life, bodily injury or damage to property is caused by 

.~ I . 
' ' 

the negligence or wilful misconduct of Landlord. In the event 

Landlord is made a party to any litigation commenced by or 
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against Tenant arising from the foregoing, then Tenant shall 

indemnify and defend Landlord and hold him harmless and shall pay 

all costs, expenses and reasonable attorneys' fees incurred or 

paid by Landlord in connection therewith. 

Landlord shall indemnify and defend Tenant and save him 

harmless from and against any and all claims, actions, damages, 

liabilities and expenses (including attorneys' fees) in 

connection with loss of life, bodily injury or damage to property 

arising from or out of methane gas produced by the Premises, the 

methane gas migration system on the Premises, or any "Hazardous 

Materials," as defined in Paragraph 19, present on the Premises 

prior to Tenant's (and its predecessor L.A. Auto Salvage, Inc.'s) 

occupancy of the Premises, except to the extent such loss of 

life, bodily injury or damage to property is caused by the 

negligence or willful misconduct of Tenant. In the event Tenant 

is made a party to any litigation commenced by or against 

Landlord arising from the foregoing, then Landlord shall 

indemnify and defend Tenant and hold him harmless and shall pay 

all costs, expenses and reasonable attorneys' fees incurred or 

paid by Tenant in connection therewith. 

Except as expressly provided herein, Landlord shall not 

be liable to Tenant for any damage to Tenant or Tenant's property 

from any cause whatsoever except to the extent such damage is 

caused by the negligence or wilful misconduct of Landlord. 

Without limiting the foregoing, except as expressly provided 

herein, Landlord shall not be liable to Tenant or any other 

person for any damage caused or contributed to by the condition 

of the Premises or any failure to repair same, or by the making 

of any repairs, alterations, or additions thereto; it being 

expressly acknowledged that except as expressly provided herein, 

Tenant has sole responsibility for repair and maintenance of the 

Premises. Except as expressly provided herein, Tenant waives all 

claims against Landlord for damage to person or property arising 

for any reason except to the extent claims are attributed to the 

negligence or wilful misconduct of Landlord. 

12 
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19. HAZARDOUS MATERIALS. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant shall not permit any "Hazardous 

Materials," as hereinafter defined, to be brought 

upon, stored, manufactured, or disposed on or 

transported from the Premises without the prior 

written consent of Landlord (which consent shall 

not be unreasonably withheld, provided Tenant 

demonstrates to Landlord's reasonable satisfaction 

that the particular material for which consent is 

sought is commonly used and necessary in Tenant's 

permitted use of the Premises and that Tenant's 

use, handling, transportation and disposal of same 

will comply with all environmental laws). 

(ii) Tenant shall at all times be in 

compliance with all environmental laws applicable 

to the Premises. 

(b) Tenant shall indemnify, defend and hold 

Landlord harmless against any and all claims, damages, 

enforcement actions, remedial actions, liabilities, losses, costs 

and expenses arising out of the presence of any Hazardous 

Materials brought, deposited or released on the Premises by 

Tenant, its agents, contractors, employees or invitees. Landlord 

shall have the right to enter on the Premises to conduct an 

environmental assessment at any time during the Lease term. If 

Hazardous Materials for which Tenant is responsible are detected, 

the cost of this assessment will be paid for by Tenant. Tenant 

shall be required to take all remedial action necessary to insure 

clean up of any Hazardous Materials present on the Premises for 

which Tenant is responsible and to comply with all environmental 

laws applicable at the end of the Lease term. 

(c) The term "Hazardous Material(s)" shall mean 

any chemical, substance, material, controlled substance, object, 

condition, waste, living organism or combination thereof which is 

~ or may be hazardous to human health or safety or to the 
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environment due to its radioactivity, ignitability, corrosivity, 

reactivity, explosivity, toxicity, carcinogenicity, mutagenicity, 

phytotoxicity, infectiousness or other harmful or potentially 

harmful properties or effects, including without limitation, 

petroleum and petroleum products, asbestos, radon, 

polychlorinated biphenyls (PCB's), and all of those chemicals, 

substances, materials, controlled substances, objects, 

conditions, wastes, living organisms or combinations thereof 

which are now or become in the future listed, defined or 

regulated in any manner, based directly or indirectly upon such 

properties or effects, pursuant to any applicable environmental 

law. 

(d) The term "environmental law(s)" shall mean 

any and all federal, state or local environmental, health and/or 

safety-related laws, regulations, standards, court decision, 

ordinances, rules, codes, judicial or administrative orders or 

decrees, directives, guidelines, permits or permit conditions, 

currently existing and as amended, enacted, issued or adopted in 

the future, which are or become applicable to Tenant, Tenant's 

operations or the Premises. 

(e) The provisions of this Paragraph shall be in 

addition to, and shall not diminish in any way, any other 

provision of this Lease requiring Tenant's compliance with law or 

Tenant's obligation to defend, indemnify, and hold Landlord 

harmless. 

20. INSURANCE. Tenant shall keep in full force and 

effect during the term of this Lease, Workers' Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and comprehensive general liability 

and automobile liability insurance covering all its operations on 

or related to the Premises. The limits of such liability 

insurance shall in each case not be less than Two Million Dollars 

($2,000,000.00) combined single limit. All such liability 

policies shall be procured and maintained through an insurance 

broker and company acceptable to Landlord (which acceptance shall 
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not be unreasonably withheld), shall provide coverage to Landlord 

as an additional insured to the same extent as the named insured, 

shall provide for at least thirty (30) days prior written notice 

to Landlord of cancellation, termination or material change, and 

shall contain cross-liability endorsements in substantially the 

following form: 

"The inclusion of more than one corporation, 
person, organization, firm or entity as insured 
under this policy shall not in any way affect 
the rights of any such corporation, person, 
organization, firm or entity either as respects 
any claim, demand, suit or judgment made, or 
brought by, or in favor of any other insured, 
or by or in favor or any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination, cancellation or material change, actual or 

contemplated, of such policies. Insurance requirements shall be 

subject to reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

( . .., protection necessary. 

" 21. DEFAULT. If one or more of the following events 

shall occur: 

{a) Tenant shall default in the payment of rent or 

in the payment of any sum due and owing by Tenant to Landlord and 

shall fail to rectify said default within three (3) days after 

being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the benefit 

of creditors; 

(c) Tenant shall file a petition or answer seeking 

reorganization or arrangement under any laws of the United States 

relating to bankruptcy or any other applicable statute which is not 

dismissed within sixty (60) days of filing; 

(d) An attachment or execution shall be levied upon 

Tenant's property or interest under this Lease, and shall not be 

satisfied or released within thirty (30) days thereafter unless 
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Tenant protects Landlord by bond or other security acceptable to 

Landlord; 

(e) An involuntary petition in bankruptcy shall be 

filed against Tenant, or receiver or trustee for all or any part of 

property of Tenant under this Lease shall be appointed by any 

court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty (60) 

days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, provisions 

or condition to be performed or kept by Tenant under the terms and 

provisions of this Lease and such default shall continue for thirty 

(30) days after written notice thereof given by Landlord to Tenant. 

Then, and in any or either of such events Landlord 

may, at its option, terminate this Lease by serving written notice 

thereof on Tenant, and, with or without process of law, re-enter 

and take complete possession of the Premises, and with or without 

process of law remove all persons therefrom, and all right, title 

and interest of the Tenant, in and to the Premises shall 

immediately thereupon cease and terminate, and Tenant hereby 

covenants in such event to peacefully and quietly yield up and 

surrender said Premises to Landlord, remove from the Premises all 

Tenant's personal property, and clean up and remove all rubbish and 

debris, and restore and leave the Premises in an orderly, safe and 

sanitary condition, subject to reasonable wear and tear, and to 

execute and deliver to Landlord such instrument or instruments as 

will properly evidence termination of its rights hereunder and its 

interest herein as shall be required by Landlord. Upon such 

termination, Landlord may recover from Tenant: 

(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have 

been earned after termination until the time of 
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award exceeds the amount of such rental loss that 

Tenant proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of 

the term after the time of award exceeds the amount 

of such rental loss for such period that Tenant 

proves could be reasonably avoided; and 

(iv} Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would be 

likely to result therefrom. 

The "worth at the time of award" of the amounts referred 

to in subparagraphs (i} and (ii) of this paragraph is computed by 

allowing interest at the maximum rate an individual is permitted by 

law to charge. The worth at the time of award of the amount 

referred to in subparagraph (iii) is computed by discounting such 

amount at the discount rate of the Federal Reserve Bank of San 

Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease and 

has abandoned the Premises, Landlord may continue the Lease in 

effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not be 

deemed to have terminated this Lease by his acts of maintenance or 

preservation or efforts to relet the Premises, the appointment of a 

receiver on initiation of Landlord to protect its interest under 

this Lease, or by any action in unlawful detainer, unless Landlord 

notifies Tenant in writing that he has elected to terminate the 

Lease, and Tenant further covenants that service by Landlord of any 

notice pursuant to the unlawful detainer statutes and the surrender 

of possession by Tenant pursuant to such notice shall not, unless 

Landlord elects to the contrary in writing at the time of, or at 

~~ 
\ 
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any time subsequent to the service of such notice, be deemed to be 

a termination of this Lease. 

22. HOLDING OVER. Should Tenant hold over or continue 

in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 

holding over shall be considered a tenancy from month to month 

subject to all the terms of this Lease pertaining to the 

obligations of Tenant, but all options and rights of first refusal, 

if any, granted to Tenant under the term of this Lease shall be 

deemed terminated and be of no further effect during said month to 

month tenancy. 

23. NOTICES. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and shall 

be delivered personally or forwarded by registered or certified 

mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Executive Vice President, Law 

and Property 

Insurance Auto Auctions 
2500 Sand Hill Road 
Suite lOlA 
Menlo Park, CA 94025 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 

forty-eight (48) hours after having been deposited in the United 

States mail. 

24. ASSIGNMENT AND SUBLETTING. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the granting 

of concessions or licenses) the whole or any part of the Premises 

without in each instance first having received the expressed 

written consent of Landlord, which shall not be unreasonably 

withheld. Any assignment, sublease, or encumbrance (which terms 

are hereinafter collectively designated as a "transfer") made 

without the prior written consent of Landlord shall be void and of 
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no force and effect. No consent to any transfer shall constitute a 

further waiver of the provisions of this paragraph. 

As a precondition to Landlord's consideration for 

approval of any proposed transfer, Tenant shall submit to Landlord 

in writing: 

(a) The name and legal composition of the proposed 

transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use authorized 

by this Lease; 

(c) Such information as to the proposed 

transferee's financial responsibility, business experience and 

standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee to 

all the terms and conditions of this Lease and said transferee's 

consent to the incorporation of the terms and conditions of this 

Lease into any document of transfer; and 

(e) All of the terms and conditions upon which the 

proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant of 

its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective for 

any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms of 

this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Acceptance 

of rent by Landlord from any other person or entity shall not be 

deemed to be a waiver of this provision or of any provision of this 

Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms of 

this Lease, Landlord may proceed directly against Tenant without 

, ·~ the necessity of exhausting remedies against said transferee. 

l. 
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Landlord may consent to subsequent transfers of this Lease or 

amendments or modifications to this Lease with transferees of 

Tenant without notifying Tenant or any successor of Tenant and 

without obtaining its or their consent thereto and such action 

shall not relieve the Tenant or Tenant's successor of liability 

under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of any default of any transferee 

and agrees that Landlord may at its option proceed against Tenant 

without having taken action against or joined such transferee, 

except that Tenant shall have the benefit of any indulgences, 

waivers and extensions of time granted to any such transferee. 

Landlord's written consent to any transfer by Tenant shall not 

constitute an acknowledgement that no default then exists under 

this Lease of the obligations to be performed by Tenant, nor shall 

such consent be deemed a waiver of any then existing default. 

Tenant immediately and irrevocably assigns to Landlord as 

security for Tenant's obligations under this Lease, all rent from 

any transferee, and Landlord as assignee and as attorney-in-fact 

for Tenant, or a receiver for Tenant appointed on Landlord's 

application, may collect such rent and apply it toward Tenant's 

obligations under this Lease; except that, until the occurrence of 

an act of default by Tenant, Tenant shall have the right to collect 

such rent. 

All rent received from its transferee in excess of the 

rent payable by Tenant to Landlord under this Lease is hereby 

assigned to Landlord and shall be paid to Landlord by Tenant 

promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of law, 

from one Tenant to the other shall be deemed a voluntary transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 

20 



• • 
sale or other transfer of a controlling percentage of the capital 
stock of Tenant, or the sale of more than 50% of the value of the 
assets of Tenant, shall be deemed a voluntary transfer. The phrase 
"controlling percentage• means the ownership of, and the right to 
vote, stock possessing more than 50% of the total combined voting 
power of all classes of Tenant's capital stock issued, outstanding, 
and entitled to vote for the election of directors. 

25. UTILITIES. Landlord makes no representation or 
warranty regarding the availability of utilities to the Premises. 
Tenant shall, at its sole cost, make all arrangements for utility 
service. Tenant shall pay prior to delinquency all charges for 
electricity, light and power, water, gas, telephone, and all 

similar charges which may accrue with respect to the Premises 
during the term of this Lease. Should Tenant fail to so pay any 
utility charge as required herein, Landlord may, without prejudice 
to any other right or remedy, pay such charge, and all amounts so 
advanced by Landlord shall be added to and become a part of the 
installment of rent next coming due hereunder and shall be so paid 
by Tenant to Landlord as additional rental. 

26. INSOLVENCY OF TENANT. This Lease and the interests 
of Tenant hereunder shall not be subject to garnishment or sale 
under execution in any suit or proceeding which may be brought 
against or by Tenant, without the written consent of Landlord. 

27. ABANDONMENT. Tenant shall not vacate or abandon the 
Premises at any time during the term of this Lease and shall not 
permit the Premises to remain unoccupied except during and for the 
purpose of making such repairs or restoration as may become 
necessary under the provisions hereof. 

28. TRANSFER OF LANDLORD'S INTEREST. In the event of 
any transfer or transfers of Landlord's interest in the Premises, 
the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 
and after the date of such transfer. 

29. SUBORDINATION AGREEMENT. Tenant shall, upon 
~ Landlord's request, execute an estoppel certificate and any 
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instrument or instruments permitting a mortgage or deed of trust to 

be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 

30. SIGNS. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written approval 

of Landlord. Such approval shall not be unreasonably withheld. If 

Tenant installs or permits any signs to be installed on the 

Premises without first having obtained Landlord's written approval 

thereof, Landlord may, after giving Tenant three (3) days written 

notice of its disapproval of any such sign, enter upon the Premises 

and remove the same at Tenant's expense. Any sign shall be 

purchased, installed, maintained, and at the end of this Lease, 

removed by Tenant at Tenant's sole expense. 

31. INTERPRETATION. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions of 

this Lease; on the contrary, they are to be disregarded upon any 

interpretation thereof. The language in all parts of this Lease 

shall be in all cases construed according to its fair meaning, and 

not strictly for or against Landlord or Tenant. If any term, 

covenant, condition or provision of this Lease is held by a court 

of competent jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force and 

effect and shall in no way be affected, impaired or invalidated 

thereby; provided, however, this Lease can be reasonably and 

equitably continued with the remaining provisions only. 

32. SUCCESSORS AND ASSIGNS. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

33. COST OF LITIGATION. If either party is compelled to 

incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either party 

by reason of any default or alleged default of the other party 

hereunder, the party prevailing in such action or proceeding shall 
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be entitled to recover its reasonable expenses from the other 

~ party. 

34. QUIET POSSESSION. Landlord warrants that Tenant on 
paying the rental installments and other payments provided for 
hereby, and on keeping, observing, and performing all the other 
terms, conditions, and provisions herein contained on the part of 
Tenant to be kept, observed and performed, shall, during the full 
Lease term, peaceably and quietly have, hold and enjoy the 
Premises, subject to the terms, conditions and provisions hereof. 

35. QUITCLAIM DEED. Tenant shall execute and deliver to 
Landlord on the expiration or termination of this Lease, 
immediately on Landlord's request, a quitclaim deed to the 
Premises, in recordable form, designating Landlord as transferee. 

36. RELATIONS OF PARTIES. Nothing contained in this 
Lease shall be deemed or construed by the parties hereto or by any 
third person to create the relationship of principal and agent or 
of partnership or of a joint venture between Landlord and Tenant. 

37. REAL ESTATE BROKERS; FINDERS. Tenant represents 
that it has not had dealings with any real estate broker, finder, 
or other person, with respect to this Lease in any manner. Tenant 
shall hold Landlord harmless from all damages resulting from any 
claims that may be asserted against Landlord by any broker, finder, 
or other person with whom Tenant has or purportedly has dealt. 

38. ENTIRE AGREEMENT. This Lease contains the entire 
agreement of the parties hereto with respect to the matters covered 
hereby and no other agreement, statement or promises made by any 
party hereto or to any employee or agent of any party hereto which 
is not contained herein shall be binding or valid. 

I I I I 
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IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: CALMAT CO. 

By 

By 

TENANT: INSURANCE AUTO AUCTIONS 

By 

By -------------------------------

c, \DOCS\BWF\LEAS!S\.lt.TfOSALV .4 

., 
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L E A S E 

THIS LEASE {hereinafter called "Lease") is entered into 

this , 1994, by and between CALMAT 

co., a Delaware corporation {hereinafter called "Landlord"), and 

DESMONDS STUDIO PRODUCTION SERVICES, a California corporation 

(hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately __ )2)~~---- acres as shown 

outlined in red on the map attached hereto and incorporated herein 

as Exhibit "A" {hereinafter referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and 

Landlord desires to rent to Tenant, the Premises, upon the 

following terms and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and Tenant 

hereby hires from Landlord, for the term and upon the covenants and 

conditions hereinafter provided, the Premises. Landlord does not 

lease, but as between Landlord and Tenant specifically hereby 

reserves to itself, its successors in interest and assigns, all of 

the oil, gas, hydrocarbonous substances, minerals and mineral 

rights in and under the land described as the Premises, with the 

right to explore therefor, sell, lease and/or remove same; 

provided, however, that Landlord will not do any exploration or 

other work which will materially affect Tenant's use under this 

Lease. 

Landlord may, in its sole and absolute discretion, upon 

thirty (30) days notice to Tenant, or immediately upon notice in 

the event of an emergency, change the location of the Premises to 

any other area of land of approximately the same size owned or 

l 



• • 
leased by Landlord or an affiliate within a radius of three (3) 

miles of the original Premises. 

2. Term. The term of this Lease shall be two (2) years 

commencing on-::;:\ '-''CI- \ , 1994, and expiring on~'0<>--. \ 

1996, subject to early termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord, without 

abatement, deduction, offset or prior demand, a rental of Thirteen 

Thousand Dollars ($13,000.00) per month, payable in advance on the 

first day of each calenqar month during the term hereof. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. Rental Adjustment. The monthly rental rate provided 

for in 13 herein shall be adjusted on each anniversary date of this 

Lease ("Adjustment Date") as follows: the basis for computing each 

adjustment in the monthly rental rate shall be the Consumer Price 

Index for Urban Wage Earners and Clerical Workers, Los 

Angeles-Anaheim-Riverside Area (Base Year 1982-1984 = 100), 

published by the United States Department of Labor, Bureau of Labor 

Statistics ("CPI"), which is published for the month which is three 

(3) months prior to the month in which the commencement date of 

this Lease occurs ("Beginning CPI"). The CPI published for the 

month which is three (3) months prior to the month in which the 

Adjustment Date in question occurs ("Adjustment CPI") is to be used 

in determining the amount of the adjustment. The monthly rental 

rate for each one year period commencing with an Adjustment Date 

shall be the result of multiplying the monthly rental rate by a 

fraction, the numerator of which is the Adjustment CPI and the 

denominator of which is the Beginning CPI, provided however, in no 

event shall the monthly rental rate be reduced below the monthly 

rental rate payable during the immediately preceding period. 

Should said Bureau discontinue the publication of the CPI, or 

publish the same less frequently, or alter the same in some other 

manner, then Landlord may adopt a substitute index or substitute 

procedure which reasonably reflects and monitors consumer prices. 

5. Late Charges. Tenant's failure to pay rent may 

cause Landlord to incur unanticipated costs. The exact amount of 
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such costs are impractical or extremely difficult to ascertain. 

Such costs may include, but are not limited to, processing and 

accounting charges. Therefore, if Landlord does not receive any 

rent payment within ten (10) days after it becomes due, Tenant 

shall pay Landlord a late charge equal to ten percent (10%) of the 

overdue amount. The parties agree that such late charge represents 

a fair and reasonable estimate of the costs Landlord will incur by 

reason of such late rent payment. 

6. S~curity_Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 

covenants and conditions of this Lease, Tenant hereby deposits with 
Landlord the sum of Fourteen Thousand Three Dollars ($14,300.00) 

which sum shall be paid by Tenant to Landlord upon execution of 

this Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any time 

prior to the expiration or termination of this Lease, Landlord may 
apply the security deposit in payment of its costs, expenses and 

attorneys' fees in enforcing the terms hereof, and/or in payment of 
any damages suffered by Landlord; provided, however, that nothing 

herein contained shall be construed to mean that the recovery of 
damages by Landlord against Tenant shall be limited to the amount 
of the security deposit. In the event that any portion or all of 
the security deposit is applied as aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional amounts 

so that the security deposit in the possession of Landlord shall be 

restored to the aforementioned required amount. 

7. Improvements to the Premises. Tenant leases the 
Premises and the improvements thereon, if any, in an •as is• 

condition. Tenant's entry into possession of the Premises shall be 
~deemed it's acceptance of the condition of the Premises. Tenant 

shall have the right to construct, at its sole cost and expense, 
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such additional improvements to the Premises as it deems necessary 

for its own use (except that Tenant shall not construct any 

additional lighting); provided, however, that improvements which 

cost more than Five Hundred Dollars ($500.00) shall not be made 

without Landlord's prior written approval. Such approval shall not 

be unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the 

construction, shall not commence until after Landlord has received 

notice from Tenaht stat~ng the date on which the construction is to 

commence, so as to enable Landlord to post and record an 

appropriate notice of nonresponsibility, and provided further that 

said improvements and construction thereof comply fully with all 

laws, ordinances and governmental regulations applicable thereto. 

Title to all improvements made at Tenant's expense shall remain in 

Tenant until the expiration or termination of this Lease. Tenant 

shall not remove any improvements made by it and upon expiration or 

termination of this Lease, title to such improvements shall 

forthwith vest in Landlord; provided, however, that Landlord in its 

discretion may, by written notice to Tenant, require Tenant to 

remove any improvements made by Tenant on or before the date of 

expiration or termination, even though under the terms of this 

paragraph such improvements would otherwise become the property of 

Landlord. 

8. Taxes and Assessments. Tenant shall pay or cause to 

be paid before delinquency all personal property taxes and all 

taxes levied or assessed on account of any property in, on, or 

attached to the Premises, including without limitation property 

installed by or for Tenant, regardless of how, or to whom such 

taxes are assessed and whether such property so installed is 

assessed as personal property or as a part of the real property. 

9. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except parking and storage of 

trucks, vans and movie studio equipment. Without limiting the 

foregoing or any other provision of this Lease, the following 

activities are specifically prohibited on the Premises: 1) washing 

of vehicles or equipment; 2) welding or open flame; 3) obstruction 
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of common roads or other common areas; 4) storage of fuel, fuel 
hauling vehicles, or any toxic or hazardous substance. Tenant 
agrees, at its own cost and expense, to comply with all laws, 

rules, regulations, ordinances and statutes of any and all 

municipal, county, State and federal authorities which are now in 
effect or which may hereafter become effective pertaining to the 
use of the Premises and its occupancy by Tenant. If permitted by 
applicable law and ordinance, a maximum of one (1) person may 
reside on the Pr~mises ~f such person is employed by Tenant as a 

caretaker. Tenant shall not commit, or suffer to be committed, any 
waste upon the Premises, or any public or private nuisance. Tenant 
shall not occupy or use the Premises during the term of this Lease 
in such a manner as to interfere with the use or occupancy of any 
property adjacent to the Premises, or to interfere with the use of 
the Premises or any part thereof after termination of this Lease. 
Landlord makes no warranty or representation as to the suitability 
of the Premises for the use herein stated or any use. Tenant's 
access and use of the Premises shall be limited to the hours of 6 
A.M. to 10 P.M. daily, which hours shall be subject to revision in 
Landlord's sole discretion. If any vehicle or equipment obstructs 
Tenant's access to the Premises during the hours Tenant's access is 
permitted, Tenant may have such vehicle or equipment removed at 
owner's expense. 

10. Maintenance and Repair. Tenant shall at its own 
expense maintain and keep the Premises in good repair and condition 
throughout the term hereof and shall pay all costs of operation and 
maintenance on the Premises whether ordinary or extraordinary and 
foreseen or unforeseen, including but not limited to all costs 

incurred due to the negligence, carelessness, misconduct or fault 
of Tenant or its agents, licensees, or invitees. Landlord shall 
not be required to make any improvements, alterations, changes, 
additions, repairs or replacements whatsoever in or to the 

Premises. Tenant waives all provisions of law, including but not 
limited to Civil Code §§1941 and 1942, with respect to Landlord's 

.~obligations for tenantability of the Premises and Tenant's right to 
make repairs and deduct the cost of such repairs from rent. Should 
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Tenant at any time during the term hereof fail to keep the Premises 

or the appurtenances thereof in good condition, order, or repair as 

required, Landlord or its agents may enter the Premises to perform 

maintenance or make repairs and the cost of same shall be added to 

and become a part of the installment of rent next coming due 

hereunder and shall be so paid by Tenant to Landlord as additional 

rental. 

Upon the expiration of this Lease or upon any termination 

herein provided,·Tenantcshall at its sole cost and expense remove 

from the Premises all Tenant's personal property, and clean up and 

remove from the Premises all rubbish and debris and turn over the 

Premises to Landlord in good order and in a safe, sanitary 

condition. Should Tenant fail to do so, Landlord may at its option 

make those removals required above or do such work as shall be 

required to return the Premises to an orderly and safe, sanitary 

condition and the cost thereof to Landlord shall be immediately 

repaid by Tenant to Landlord. 

11. Damage or Destruction. If the Premises or any 

portion thereof shall be destroyed or damaged by any causes 

whatsoever, the following provisions shall apply: 

(a) If the damage and repair thereof is of such 

nature and extent as not to interfere substantially with the use of 

the Premises by Tenant, this Lease shall remain in effect and there 

shall be no abatement of rent. 

(b) If the damage or repair thereof is of such 

nature and extent as to interfere substantially with, or prevent, 

the use of the Premises by Tenant, this Lease shall remain in 

effect and there shall be no abatement of rent if Tenant is 

responsible for such repair. If Landlord is responsible for repair 

thereof, Landlord may, in its sole and absolute discretion, 

terminate this Lease and all obligations thereafter accruing 

hereunder shall terminate, or, in its sole and absolute discretion, 

Landlord may continue this Lease in effect, provided however that 

there shall be a proportionate abatement of rent for the period of • restoration commencing from the date on which Tenant gives Landlord 
\ 

written notice of such damage, based upon the impairment to 
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Tenant's use of the Premises arising from the damage when compared 

/ u with Tenant's use prior to the damage. 

In no event shall Landlord be required to restore the 

Premises. Tenant waives the provisions of Civil Code §§1932(2) and 

1933(4) and any successor provisions of law with respect to damage 

or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for ~he purpose of examination and inspection, 

or making repairs at Tenant's expense which Tenant has failed to 

make, or exercising any of the rights of Landlord under this Lease, 

or for posting notices required or permitted by law. Landlord 

reserves the right of entry to show the Premises to prospective 

brokers, agents, tenants or purchasers and to place and maintain 

"For Rent•, "For Lease" or "For Sale" signs in one or more 

conspicuous places on the Premises. 

13. Safety. Tenant shall adopt whatever measures may be 

necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping or 

similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 1970, 

29 U.S.C. §651 et seq., the California Occupational Health and 

Safety Act of 1973, Labor Code §6300 et seq., and the Federal Mine 

Safety and Health Act of 1977, 30 U.S.C. §801 et seq., (referred to 

hereinafter as "the Acts"), to the extent that the Acts apply to 

the Premises and any activities thereon. Without limiting the 

foregoing, Tenant agrees to maintain all working areas, all 

machinery, structures, electrical facilities and the like upon the 

Premises in a condition that fully complies with the requirements 

of the Acts, including such requirements as would be applicable 

with respect to agents, employees or contractors of Landlord who 

may from time to time be present upon the Premises. Without 

~ limitation, Tenant agrees to indemnify and hold harmless Landlord 

from any liability, claims or damages arising as a result of a 
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breach of the foregoing agreement and from all costs, expenses and 

charges arising therefrom, including, without limitation, 

attorneys' fees and court costs incurred by Landlord in connection 

therewith. 

14. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which"taking,shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable by Tenant for its 

intended use hereunder, then this Lease shall remain in full force 

and effect as to such remaining portion, and there shall be no 

abatement of rent. Tenant waives the provisions of Code of Civil 

Procedure §1265.130 and all other provisions of law permitting it 

to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor 

the leasehold interest created herein shall be an asset of Tenant, 

and Landlord shall be entitled to receive the entire award or 

compensation arising from the taking; provided, however, that 

Tenant shall be entitled to receive any amount awarded as 

compensation for the taking of fixtures and equipment owned by 

Tenant and which would not, by the terms of this Lease, become 

property of the Landlord. 

15. Consents and Waivers. The giving of any consent, or 

the waiver of any requirement of its consent, hereunder by Landlord 

or the breach by Tenant of any provisions requiring such consent of 

Landlord, shall not annul or render inoperative any provisions 

hereof requiring such consent. No consent given by Landlord to any 

act or omission of Tenant shall be construed as a consent to any 

other or further or different act or omission. No act or omission, 
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acquiescence or forgiveness by Landlord of any failure by Tenant to 

perform any terms or conditions of this Lease shall be deemed or 

construed to be a waiver by Landlord of the right, at all times 

thereafter, to insist upon the full and complete performance by 

Tenant of the terms and conditions of this Lease. The acceptance 

of rent hereunder by Landlord shall not be deemed a waiver of any 

breach hereunder by Tenant other than the failure to pay the 

particular rental so accepted. No waiver by Landlord of any breach 

by Tenant hereunder sha~l constitute a waiver of any other breach 

of Tenant, regardless of knowledge of Landlord thereof. The rights 

and remedies of Landlord hereunder are cumulative and shall not be 

deemed to be exclusive of any other remedy or right conferred by 

law, and the exercise by Landlord of any right or remedy (whether 

conferred hereby or conferred by law} shall not impair Landlord's 

right to exercise any other right or remedy. 

16. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, or 

about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against Tenant 

upon any claim, suit or proceeding against Tenant shall be levied 

against the Premises or against any interest therein,, then Tenant 

within thirty (30} days after the same shall have been levied, 

shall cause the same to be discharged or paid or make adequate 

provisions satisfactory to Landlord for the payment, satisfaction, 

or discharge of the same; provided, however, that nothing herein 

contained shall be construed so as to prevent Tenant from 

contesting in good faith the legality of any such lien, claim or 

levy, provided that Tenant furnish to the Landlord a good and 

sufficient bond in an amount and in form and with surety 

satisfactory to the Landlord fully protecting Landlord against any 

loss, damage, costs or expense arising by reason of any such lien, 

claim or levy pending the final determination thereof. 

17. Indemnification and Exculpation of Landlord. Tenant 

shall indemnify and defend Landlord and save him harmless from and 

against any and all claims, actions, damages, liabilities and 
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expenses in connection with loss of life, bodily injury or damage 

to property arising from or out of any occurrence in, upon or at 

the Premises or the improvements, or the occupancy or use by Tenant 

of the Premises or the improvements or any part thereof, or 

occasioned wholly or in part by any act or omission of Tenant, its 

agents, contractors, employees or servants, unless such loss of 

life, bodily injury or damage to property is caused solely and 

exclusively by the active negligence or wilful misconduct of 

Landlord. In the event ,Landlord is made a party to any litigation 

commenced by or against Tenant, then Tenant shall indemnify and 

defend Landlord and hold him harmless and shall pay all costs, 

expenses and reasonable attorneys' fees incurred or paid by 

Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage to 

Tenant or Tenant's property from any cause whatsoever unless such 

damage is caused solely and exclusively by the active negligence or 

wilful misconduct of Landlord. Without limiting the foregoing, 

Landlord shall not be liable to Tenant or any other person for any 

damage caused or contributed to by the condition of the Premises or 

any failure to repair same, or by the making of any repairs, 

alterations, or additions thereto; it being expressly acknowledged 

that Tenant has sole responsibility for repair and maintenance of 

the Premises. Tenant waives all claims against Landlord for damage 

to person or property arising for any reason except claims arising 

solely and exclusively from the active negligence or wilful 

misconduct of Landlord. 

18 . HAZARDOUS MATERIALS. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant's business operations on the 

Premises shall not involve the use, storage or generation 

of "Hazardous Materials,• as hereinafter defined, and 

Tenant shall not permit any Hazardous Materials to be 

brought upon, stored, manufactured, or disposed on or 

transported from the Premises. 

(ii) Tenant shall at all times be in compliance 

with all environmental laws applicable to the Premises. 
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(b) Tenant shall indemnify, defend and hold 

Landlord harmless against any and all claims, damages, enforcement 

actions, remedial actions, liabilities, losses, costs and expenses 

arising out of the presence of any Hazardous Materials on the 

Premises. Landlord shall have the right to enter on the Premises 

to conduct an environmental assessment at any time during the Lease 

term. If Hazardous Materials are detected, the cost of this 

assessment will be paid for by Tenant. Tenant shall be required to 

take all remedial actio~ necessary to insure clean up of any 

Hazardous Materials present on the Premises and to comply with all 

environmental laws applicable at the end of the Lease term. 

(c) The term "Hazardous Material(s)" shall mean any 

chemical, substance, material, controlled substance, object, 

condition, waste, living organism or combination thereof which is 

or may be hazardous to human health or safety or to the environment 

due to its radioactivity, ignitability, corrosivity, reactivity, 

explosivity, toxicity, carcinogenicity, mutagenicity, 

phytotoxicity, infectiousness or other harmful or potentially 

harmful properties or effects, including without limitation, 

petroleum and petroleum products, asbestos, radon, polychlorinated 

biphenyls (PCB's), and all of those chemicals, substances, 

materials, controlled substances, objects, conditions, wastes, 

living organisms or combinations thereof which are now or become in 

the future listed, defined or regulated in any manner, based 

directly or indirectly upon such properties or effects, pursuant to 

any applicable environmental law. 

(d) The term "environmental law(s)" shall mean any 

and all federal, state or local environmental, health and/or 

safety-related laws, regulations, standards, court decision, 

ordinances, rules, codes, judicial or administrative orders or 

decrees, directives, guidelines, permits or permit conditions, 

currently existing and as amended, enacted, issued or adopted in 

the future, which are or become applicable to Tenant, Tenant's 

operations or the Premises. 

(e) The provisions of this Paragraph shall be in 

addition to, and shall not diminish in any way, any other provision 
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of this Lease requiring Tenant's compliance with law or Tenant's 

obligation to defend, indemnify, and hold Landlord harmless. 

19. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, Workers' Compensation 

Insurance covering all employees of Tenant with a waiver of 

subrogation as to Landlord and comprehensive general liability and 

automobile liability insurance covering all its operations on or 

related to the Premises. The limits of such liability insurance 

shall in each case not be less than Two Million Dollars 

($2,000,000.00) combined single limit. All such liability policies 

shall be procured and maintained through an insurance broker and 

company acceptable to Landlord (which acceptance shall not be 

unreasonably withheld), shall provide coverage to Landlord as an 

additional insured to the same extent as the named insured, shall 

provide for at least thirty (30) days prior written notice to 

Landlord of cancellation, termination or material change, and shall 

contain cross-liability endorsements in substantially the following 

form: 

"The inclusion of more than one corporation, 
person, organization, firm or entity as insured 
under this policy shall not in any way affect 
the rights of any such corporation, person, 
organization, firm or entity either as respects 
any claim, demand, suit or judgment made, or 
brought by, or in favor of any other insured, 
or by or in favor or any employee of such other 
insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any lapse, 

termination, cancellation or material change, actual or 

contemplated, of such policies. Insurance requirements shall be 

subject to reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

protection necessary. 

20. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent or 

in the payment of any sum due and owing by Tenant to Landlord and 
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shall fail to rectify said default within three (3) days after 

being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the benefit 

of creditors; 

(c) Tenant shall file a petition or answer seeking 

reorganization or arrangement under any laws of the United States 

relating to bankruptcy or any other applicable statute; 

(d) An attachment or execution shall be levied upon 

Tenant's property or in~erest under this Lease, and shall not be 

satisfied or released within thirty (30} days thereafter unless 

Tenant protects Landlord by bond or other security acceptable to 

Landlord; 

(e) An involuntary petition in bankruptcy shall be 

filed against Tenant, or receiver or trustee for all or any part of 

property of Tenant under this Lease shall be appointed by any 

court, and such petition shall not be withdrawn, dismissed or 

discharged, or such receiver or trustee removed, within sixty (60) 

days from filing or appointment thereof; or 

(f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, provisions 

or condition to be performed or kept by Tenant under the terms and 

provisions of this Lease and such default shall continue for thirty 

(30) days after written notice thereof given by Landlord to Tenant; 

Then, and in any or either of such events Landlord may, 

at its option, terminate this Lease by serving written notice 

thereof on Tenant, and, with or without process of law, re-enter 

and take complete possession of the Premises, and with or without 

process of law remove all persons therefrom, and all right, title 

and interest of the Tenant, in and to the Premises shall 

immediately thereupon cease and terminate, and Tenant hereby 

covenants in such event to peacefully and quietly yield up and 

surrender said Premises to Landlord, remove from the Premises all 

Tenant's personal property, and clean up and remove all rubbish and 

debris, and restore and leave the Premises in an orderly, safe and 

~ sanitary condition, and to execute and deliver to Landlord such 

instrument or instruments as will properly evidence termination of 
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its rights hereunder and its interest herein as shall be required 

by Landlord. Upon such termination, Landlord may recover from 

Tenant: 

(i} The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned.after ~ermination until the time of award exceeds 

the amount of such rental loss that Tenant proves could 

have been reasonably avoided; 

(iii} The worth at the time of award of the 

amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of such 

rental loss for such period that Tenant proves could be 

reasonably avoided; and 

(iv} Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under this 

Lease, or which in the ordinary course of things would be 

likely to result therefrom. 

The "worth at the time of award" of the amounts referred 

to in subparagraphs (i} and (ii} of this paragraph is computed by 

allowing interest at the maximum rate an individual is permitted by 

law to charge. The worth at the time of award of the amount 

referred to in subparagraph (iii} is computed by discounting such 

amount at the discount rate of the Federal Reserve Bank of San 

Francisco at the time of award plus one percent (1~). 

Even though Tenant may be in default under this Lease and 

has abandoned the Premises, Landlord may continue the Lease in 

effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not be • deemed to have terminated this Lease by his acts of maintenance or 
\ 

preservation or efforts to relet the Premises, the appointment of a 
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receiver on initiation of Landlord to protect its interest under 

this Lease, or by any action in unlawful detainer, unless Landlord 

notifies Tenant in writing that he has elected to terminate the 

Lease, and Tenant further covenants that service by Landlord of any 

notice pursuant to the unlawful detainer statutes and the surrender 

of possession by Tenant pursuant to such notice shall not, unless 

Landlord elects to the contrary in writing at the time of, or at 

any time subsequent to the service of such notice, be deemed to be 

a termination of'this L~ase. 

21. Holding Over. Should Tenant hold over or continue 

in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either express or implied, such 

holding over shall be a tenancy from month to month subject to all 

the terms of this Lease pertaining to the obligations of Tenant. 

22. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and shall 

be delivered personally or forwarded by certified mail, postage 

prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: George Cosby, Vice President 

Desmonds Studio Production Services 
P.O. Box 621 
Northridge, CA 91328 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified mail 

shall be deemed to have been given not later than forty-eight (48) 

hours after having been deposited in the United States mail. 

23. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or otherwise 

encumber (which term without limitation shall include the granting 

of concessions or licenses) the whole or any part of the Premises 

without in each instance first having received the express written 

consent of Landlord which consent may be withheld in Landlord's 

sole and absolute discretion. Any assignment, sublease, or 

encumbrance (which terms are hereinafter collectively designated as 
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a "transfer") made without the prior written consent of Landlord 

shall be void and of no force and effect. No consent to any 

transfer shall constitute a further waiver of the provisions of 

this paragraph. 

As a condition to Landlord's consideration for approval 

of any proposed transfer, Tenant shall submit to Landlord in 

writing: 

(a) The name and legal composition of the proposed 

transferee; 

(b) The proposed transferee's intended use of the 

Premises, which shall not be other than the specific use authorized 

by this Lease; 

(c) Such information as to the proposed 

transferee's financial responsibility, business experience, and 

standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee to 

all the terms and conditions of this Lease and said transferee's 

consent to the incorporation of the terms and conditions of this 

Lease into any document of transfer; and 

(e) All of the terms and conditions upon which the 

proposed transfer is to be made. 

No transfer permitted by Landlord shall relieve Tenant of 

its obligation to pay rent and to perform all of the other 

obligations to be performed by Tenant hereunder. Before any such 

transfer permitted by the terms of this Lease become effective for 

any purpose, transferees must in writing assume all of the 

obligations of this Lease and agree to be bound by all the terms of 

this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 

provisions of this Lease on account of such transfers. Acceptance 

of rent by Landlord from any other person or entity shall not be 

deemed to be a waiver of this provision or of any provision of this 

Lease. 

In the event of default by any transferee or Tenant or 

any successor of Tenant, in the performance of any of the terms of 
\ this Lease, Landlord may proceed directly against Tenant without 
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the necessity of exhausting remedies against said transferee. 

Landlord may consent to subsequent transfers of this Lease or 

amendments or modifications to this Lease with transferees of 

Tenant without notifying Tenant or any successor of Tenant and 

without obtaining its or their consent thereto and such action 

shall not relieve the Tenant or Tenant's successor of liability 

under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of any default of any transferee 

and agrees that Landlord may at its option proceed against Tenant 

without having taken action against or joined such transferee, 

except that Tenant shall have the benefit of any indulgences, 

waivers and extensions of time granted to any such transferee. 

Landlord's written consent to any transfer by Tenant shall not 

constitute an acknowledgement that no default then exists under 

this Lease of the obligations to be performed by Tenant, nor shall 

such consent be deemed a waiver of any then existing default. 

Tenant immediately and irrevocably assigns to Landlord as 

security for Tenant's obligations under this Lease, all rent from 

any transferee, and Landlord as assignee and as attorney-in-fact 

for Tenant, or a receiver for Tenant appointed on Landlord's 

application, may collect such rent and apply it toward Tenant's 

obligations under this Lease; except that, until the occurrence of 

an act of default by Tenant, Tenant shall have the right to collect 

such rent. 

All rent and other consideration received from its 

transferee in excess of the rent payable by Tenant to Landlord 

under this Lease is hereby assigned to Landlord and shall be paid 

to Landlord by Tenant promptly after receipt. 

If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of law, 

from one Tenant to the other shall be deemed a voluntary transfer. 

If Tenant is a corporation, the stock of which is not 

~ traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant, or the 
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sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of more than 50% of the value of the 

assets of Tenant, shall be deemed a voluntary transfer. The phrase 

"controlling percentage" means the ownership of, and the right to 

vote, stock possessing more than 50% of the total combined voting 

power of all classes of Tenant's capital stock issued, outstanding, 

and entitled to vote for the election of directors. 

24. Utilities. Tenant shall pay prior to delinquency 

all charges for electric.ity, light and power, water, gas, telephone 

and all similar charges which may accrue with respect to the 

Premises during the term of this Lease. Should Tenant fail to so 

pay any utility charge as required herein, Landlord may, without 

prejudice to any other right or remedy, pay such charge, and all 

amounts so advanced by Landlord shall be added to and become a part 

of the installment of rent next coming due hereunder and shall be 

so paid by Tenant to Landlord as additional rental. 

25. Insolvency of Tenant. This Lease and the interests 

of Tenant hereunder shall not be subject to garnishment or sale 

under execution in any suit or proceeding which may be brought 

against or by Tenant, without the written consent of Landlord. 

26. Abandonment. Tenant shall not vacate or abandon the 

Premises at any time during the term of this Lease and shall not 

permit the Premises to remain unoccupied except during and for the 

purpose of making such repairs or restoration as may become 

necessary under the provisions hereof. 

27. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

and after the date of such transfer. 

28. Subordination Agreement. Tenant shall, upon 

Landlord's request, execute an estoppel certificate and any 

instrument or instruments permitting a mortgage or deed of trust to 

be placed on the Premises, or any part thereof covered by said 

mortgage or deed of trust, and subordinating this Lease to said 

mortgage or deed of trust. 
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29. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written approval 

of Landlord. Such approval shall not be unreasonably withheld. If 

Tenant installs or permits any signs to be installed on the 

Premises without first having obtained Landlord's written approval 

thereof, Landlord may, after giving Tenant three (3) days written 

notice of its disapproval of any such sign, enter upon the Premises 

and remove the same at Tenant's expense. Any sign shall be 

purchased, installed, maintained, and at the end of this Lease, 

removed by Tenant at Tenant's sole expense. 

30. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions of 
this Lease; on the contrary, they are to be disregarded upon any 

interpretation thereof. The language in all parts of this Lease 

shall be in all cases construed according to its fair meaning, and 
not strictly for or against Landlord or Tenant. If any term, 

covenant, condition or provision of this Lease is held by a court 

of competent jurisdiction to be invalid, void or unenforceable, the 
(~ remainder of the provisions hereof shall remain in full force and \ 

effect and shall in no way be affected, impaired or invalidated 
thereby; provided, however, this Lease can be reasonably and 

equitably continued with the remaining provisions only. 

31. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

32. Cost of Litigation. If either party is compelled to 
incur any expenses, including reasonable attorneys' fees, in 

connection with any action or proceeding instituted by either party 

by reason of any default or alleged default of the other party 

hereunder, the party prevailing in such action or proceeding shall 

be entitled to recover its reasonable expenses from the other 

party. 

33. Quiet Possession. Landlord warrants that Tenant on 
.~paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 
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terms, conditions, and provisions herein contained on the part of 

Tenant to be kept, observed and performed, shall, during the full 

Lease term, peaceably and quietly have, hold and enjoy the 

Premises, subject to the terms, conditions and provisions hereof. 

34. Quitclaim Deed. Tenant shall execute and deliver to 

Landlord on the expiration or termination of this Lease, 

immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

35. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by any 

third person to create the relationship of principal and agent or 

of partnership or of a joint venture between Landlord and Tenant. 

36. Real Estate Brokers; Finders. Tenant represents 

that it has not had dealings with any real estate broker, finder, 

or other person, with respect to this Lease in any manner. Tenant 

shall hold Landlord harmless from all damages resulting from any 

claims that may be asserted against Landlord by any broker, finder, 

or other person with whom Tenant has or purportedly has dealt. 

37. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters covered 

hereby and no other agreement, statement or promises made by any 

party hereto or to any employee or agent of any party hereto which 

is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

LANDLORD: 

TENANT: 

C _ \DOCS\BWF"\LUSBS\DESMONDS 
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CALMAT CO. 

DESMOND$ STUDIO PRODUCTION 
SERVICES 
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,&~\.. CaiMatCo 
CHANGE NOTICE NO. 969964 

~ I EFFECTIVE 10/01 19 96 
IWLMAT co. DIVISION PROPERTIES 

SITE NAME HEWITI PROPERTY FILE NO. CA-LW-17 A-000282-004 
CITY LOS ANGELES COUNTY LOS ANGELES 

PERMANENT SITE NO. COST CENTER/ OPERATING NO. TAX PARCEL NO. 

CA-LW-17A A PORTION OF APN: 
2307-022-010 

NATURE OF CHANGE GROSS ACRES 7.60 

NEW LEASE AGREEMENT NET ACRES 

DESCRIPTION OF CHANGE 

LANDLORD: CaJMat Co. 
LESSEE: Desmond Studio Production Services 
TERM: 5 Years-- November 1, 1996 to October 31 , 2001 
RENT: $13,500/Month (CPI Adjustment on Each Anniversary Date) 
SEC. DEPOSIT: $14,300 
USE: Parking & Storage of Trucks, Vans and Movie studio Equipment 

BRIEF PROPERTY DESCRIPTION 

See Attached Map 

. . 

JRIBUTION: ~ -, 1/16/q~ 

D. Cerone/ 
DATE rw.~Ls.o~ S. Wilcott 

File (2) 
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LEASE ~~ 

THIS LEASE (hereinafter called "Lease") is entered into this ~ '-\ day of 

~ ___ ""=a--.J_996, by and between CALMAT CO., a Delaware corporation 

(hereinafter called "Landlord"), and DESMONDS STUDIO PRODUCTION SERVICES, a 

California corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises situated in the City of Los 

Angeles, County of Los Angeles, State of California, consisting of approximately 2 & 
acres as shown outlined in red on the map attached hereto and incorporated herein as Exhibit 

"A" (hereinafter referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and Landlord desires to rent to Tenant, 

the Premises, upon the following terms and conditions. 

AGREEMENT 

1. ~- Landlord hereby leases to Tenant, and Tenant hereby hires from 

Landlord, for the term and upon the covenants and conditions hereinafter provided, the 

Premises. Landlord does not lease, but as between Landlord and Tenant specifically hereby 

reserves to itself, its successors in interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land described as the Premises, with 

the right to explore therefor, sell, lease and/or remove same; provided, however, that 

Landlord will not do any exploration or other work which will materially affect Tenant's use 

under this Lease. 

Landlord may, in its sole and absolute discretion, upon thirty (30) days notice to 

Tenant, or immediately upon notice in the event of an emergency, change the location of the 

Premises to any other area of land of approximately the same size owned or leased by 

Landlord or an affiliate within a radius of three (3) miles of the original Premises. 
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2. Irnn. The term of this Lease shall be five (5) years commencing on November 

1 , 1996, and expiring on October 31 , 2001. 

3. lkn.!.al. Tenant agrees to pay Landlord, without abatement, deduction, offset or 
prior demand, a rental of Thirteen Thousand Five Hundred Dollars ($13,500.00) per month, 
adjusted in accordance with the provisions of paragraph 4, payable in advance on the first day 
of each calendar month during the term hereof. Should any rental not be paid when due, it 
shall bear interest at the maximum rate an individual is permitted by law to charge. 

4. Rental Adjustment. The monthly rental rate provided for in paragraph 3 herein 
shall be adjusted on each anniversary date of this Lease ("Adjustment Date") as follows: the 
basis for computing each adjustment in the monthly rental rate shall be the Consumer Price 
Index for Urban Wage Earners and Clerical Workers, Los Angeles-Anaheim-Riverside Area 
(Base Year 1982-1984 = 100), published by the United States Department of Labor, Bureau 
of Labor Statistics ("CPI"), which is published for the month which is three (3) months prior 
to the month in which the commencement date of this Lease occurs ("Beginning CPI"). The 
CPI published for the month which is three (3) months prior to the month in which the 
Adjustment Date in question occurs ("Adjustment CPI") is to be used in determining the 
amount of the adjustment. The monthly rental rate for each one year period commencing with 
an Adjustment Date shall be the result of multiplying the monthly rental rate by a fraction, the 
numerator of which is the Adjustment CPI and the denominator of which is the Beginning 
CPI, provided however, in no event shall the monthly rental rate be reduced below the 
monthly rental rate payable during the immediately preceding period. Should said Bureau 
discontinue the publication of the CPI, or publish the same less frequently, or alter the same in 
some other manner, then Landlord may adopt a substitute index or substitute procedure which 
reasonably reflects and monitors consumer prices. 

5. Late Charges. Tenant's failure to pay rent may cause Landlord to incur 
unanticipated costs. The exact amount of such costs are impractical or extremely difficult to 
ascertain. Such costs may include, but are not limited to, processing and accounting charges. 
Therefore, if Landlord does not receive any rent payment within ten (10) days after it becomes 
due, Tenant shall pay Landlord a late charge equal to ten percent (10%) of the overdue 
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amount. The parties agree that such late charge represents a fair and reasonable estimate of 

the costs Landlord will incur by reason of such late rent payment. 

6. Security Deposit. As security for the faithful performance of the terms, 

covenants and conditions of this Lease, as well as to indemnify Landlord to the extent thereof 

for any damages, costs, expenses or attorneys' fees which Landlord may incur by reason of 

any default by Tenant under any of the terms, covenants and conditions of this Lease, Tenant 

hereby deposits with Landlord the sum of Fourteen Thousand Three Hundred Dollars 

($14,300.00) which sum shall be paid by Tenant to Landlord upon execution of this Lease. If 

Tenant shall not be in default hereunder on the expiration or termination of the Lease, 

Landlord shall promptly repay to Tenant the then balance of said security deposit. In the event 

that Tenant shall be in default hereunder, on or at any time prior to the expiration or termina

tion of this Lease, Landlord may apply the security deposit in payment of its costs, expenses 

and attorneys' fees in enforcing the terms hereof, and/or in payment of any damages suffered 

by Landlord; provided, however, that nothing herein contained shall be construed to mean that 

the recovery of damages by Landlord against Tenant shall be limited to the amount of the 

security deposit. In the event that any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with Landlord additional amounts 

so that the security deposit in the possession of Landlord shall be restored to the 

aforementioned required amount. 

7. Improvements to the Premises. Tenant leases the Premises and the 

improvements thereon, if any, in an "as is" condition. Tenant's entry into possession of the 

Premises shall be deemed its acceptance of the condition of the Premises. Tenant shall have 

the right to construct, at its sole cost and expense, such additional improvements to the 

Premises as it deems necessary for its own use (except that Tenant shall not construct any 

additional lighting); provided, however, that improvements which cost more than Five 

Hundred Dollars ($500.00) shall not be made without Landlord's prior written approvaL Such 

approval shall not be unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the construction, shall not 

commence until after Landlord has received notice from Tenant stating the date on which the 
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construction is to commence, so as to enable Landlord to post and record an appropriate notice 
of nonresponsibility, and provided further that said improvements and construction thereof 
comply fully with all Jaws, ordinances and governmental regulations applicable thereto. Title 
to all improvements made at Tenant's expense shall remain in Tenant until the expiration or 
temtination of this Lease. Tenant shall not remove any improvements made by it and upon 
expiration or termination of this Lease, title to such improvements shall forthwith vest in 
Landlord; provided, however, that Landlord in its discretion may, by written notice to Tenant, 
require Tenant to remove any improvements made by Tenant on or before the date of 
expiration or termination, even though under the terms of this paragraph such improvements 
would otherwise become the property of Landlord. 

8. Taxes and Assessments. Tenant shalJ pay or cause to be paid before 
delinquency all personal property taxes and all taxes levied or assessed on account of any 
property in, on, or attached to the Premises, including without limitation property installed by 
or for Tenant, regardless of how, or to whom such taxes are assessed and whether such 
property so instalJed is assessed as personal property or as a part of the real property. 

9. Use of Premises. Tenant agrees that the Premises shall not be used for any 
purpose except parking and storage of trucks, vans and movie studio equipment. Without 
limiting the foregoing or any other provision of this Lease, the following activities are 
specifically prohibited on the Premises: 1) washing of vehicles or equipment; 2) welding or 
open flame; 3) obstruction of common roads or other common areas; 4) storage of fuel, fuel 
hauling vehicles, or any toxic or hazardous substance. Tenant agrees, at its own cost and 
expense, to comply with all pennits, Jaws, rules, regulations, ordinances and statutes of any 
and all municipal, county, state and federal authorities which are now in effect or which may 
hereafter become effective pertaining to the use of the Premises and its occupancy by Tenant. 
If permitted by applicable Jaw and ordinance, a maximum of one (I) person may reside on the 
Premises if such person is employed by Tenant as a caretaker. Tenant shall not commit, or 
suffer to be committed, any waste upon the Premises, or any public or private nuisance. 
Tenant shall not occupy or use the Premises during the term of this Lease in such a manner as 
to interfere with the use or occupancy of any property adjacent to the Premises, or to interfere 
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with the use of the Premises or any part thereof after termination of this Lease. Landlord 
makes no warranty or representation as to the suitability of the Premises for the use herein 
stated or any use. Tenant's access and use of the Premises shall be limited to the hours of 6 
a.m. to 10 p.m.daily, which hours shall be subject to revision in Landlord's sole discretion. If 
any velllcle or equipment obstructs Tenant's access to the Premises during the hours Tenant's 
access is permitted, Tenant may have such vehicle or equipment removed at owner's expense. 

10. Maintenance and Repair. Tenant shall at its own expense maintain and keep the 
Premises in good repair and condition throughout the term hereof and shall pay all costs of 
operation and maintenance on the Premises whether ordinary or extraordinary and foreseen or 
unforeseen, including but not limited to all costs incurred due to the negligence, carelessness, 
misconduct or fault of Tenant or its agents, licensees, or invitees. Landlord shall not be 
required to make any improvements, alterations, changes, additions, repairs or replacements 
whatsoever in or to the Premises. Tenant waives all provisions of law, including but not 
limited to Civil Code §§1941 and 1942, with respect to Landlord's obligations for tenantability 
of the Premises and Tenant's right to make repairs and deduct the cost of such repairs from 
rent. Should Tenant at any time during the term hereof fail to keep the Premises or the 
appurtenances thereof in good condition, order, or repair as required, Landlord or its agents 
may enter the Premises to perform maintenance or make repairs and the cost of same shall be 
added to and become a part of the installment of rent next coming due hereunder and shall be 
so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termination herein provided, Tenant 
shall at its sole cost and expense remove from the Premises all Tenant's personal property, and 
clean up and remove from the Premises all rubbish and debris and turn over the Premises to 

Landlord in good order and in a safe, sanitary condition. Should Tenant fail to do so, 
Landlord may at its option make those removals required above or do such work as shall be 
required to return the Premises to an orderly and safe, sanitary condition and the cost thereof 
to Landlord shall be immediately repaid by Tenant to Landlord. 

11. Damage or Destruction. If the Premises or any portion thereof shall be 
destroyed or damaged by any causes whatsoever, the following provisions shall apply: 
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(a) If the damage and repair thereof is of such nature and extent as not to 

interfere substantially with the use of the Premises by Tenant, this Lease shall remain in effect 
and there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such nature and extent as to 
interfere substantially with, or prevent, the use of the Premises by Tenant, this Lease shall 
remain in effect and there shall be no abatement of rent if Tenant is responsible for such 
repair. If Landlord is responsible for repair thereof, Landlord may, in its sole and absolute 
discretion, terminate this Lease and all obligations thereafter accruing hereunder shall 
terminate, or, in its sole and absolute discretion, Landlord may continue this Lease in effect, 
provided however that there shall be a proportionate abatement of rent for the period of 
restoration commencing from the date on which Tenant gives Landlord written notice of such 
damage, based upon the impairment to Tenant's use of the Premises arising from the damage 
when compared with Tenant's use prior to the damage. 

In no event shall Landlord be required to restore the Premises. Tenant waives the 
provisions of Civil Code §§1932(2) and 1933(4) and any successor provisions of Jaw with 
respect to damage or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at all reasonable times have the 
right to enter the Premises and any structures thereon for the purpose of examination and 
inspection, or making repairs at Tenant's expense which Tenant has failed to make, or 
exercising any of the rights of Landlord under this Lease, or for posting notices required or 
permitted by Jaw. Landlord reserves the right of entry to show the Premises to prospective 
brokers, agents, tenants or purchasers and to place and maintain "For Rent, n "For Lease" or 
"For Sale" signs in one or more conspicuous places on the Premises. 

13. ~- Tenant shall adopt whatever measures may be necessary for properly 
policing the Premises and maintaining reasonable standards of safety and for the prevention of 
dumping or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease that it will be its sole 
responsibility to assure compliance with the requirements of the Occupational Safety and 
Health Act of 1970, 29 U.S.C. §651 et seq., the California Occupational Health and Safety 
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Act of 1973, Labor Code §6300 et seq., and the Federal Mine Safety and Health Act of 1977, 

30 U.S.C. §801 et seq., (referred to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without limiting the foregoing, Tenant 

agrees to maintain all working areas, all machinery, structures, electrical facilities and the like 

upon the Premises in a condition that fully complies with the requirements of the Acts, 

including such requirements as would be applicable with respect to agents, employees or 

contractors of Landlord who may from time to time be present upon the Premises. 

14. Condemnation. If all the Premises, or such a portion thereof as to leave the 

remainder unusable by Tenant for its intended use hereunder, shall be appropriated or taken by 

any governmental authority under eminent domain proceedings or otherwise (which taking 

shall include a sale by Landlord to any governmental authority, either after an action is filed or 

while under the threat of a taking), then this Lease shall terminate at the time of actual 

physical taking of possession by such governmental authority, and Landlord and Tenant shall 

thereupon be released from all liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so taken, and the remaining portion is 

still usable by Tenant for its intended use hereunder, then this Lease shall remain in full force 

and effect as to such remaining portion, and there shall be no abatement of rent. Tenant 

waives the provisions of Code of Civil Procedure §1265.130 and all other provisions of Jaw 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor the leasehold interest created 

herein shall be an asset of Tenant, and Landlord shall be entitled to receive the entire award or 

compensation arising from the taking; provided, however, that Tenant shall be entitled to 

receive any amount awarded as compensation for the taking of fixtures and equipment owned 

by Tenant and which would not, by the terms of this Lease, become property of the Landlord. 

15. Consents and Waivers. The giving of any consent, or the waiver of any 

requirement of its consent, hereunder by Landlord or the breach by Tenant of any provisions 

requiring such consent of Landlord, shall not annul or render inoperative any provisions 

hereof requiring such consent. No consent given by Landlord to any act or omission of 

Tenant shall be construed as a consent to any other or further or different act or omission. No 
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act or omission, acquiescence or forgiveness by Landlord of any failure by Tenant to perform 

any terms or conditions of this Lease shall be deemed or construed to be a waiver by Landlord 
of the right, at all times thereafter, to insist upon the full and complete performance by Tenant 
of the terms and conditions of this Lease. The acceptance of rent hereunder by Landlord shall 
not be deemed a waiver of any breach hereunder by Tenant other than the failure to pay the 
particular rental so accepted. No waiver by Landlord of any breach by Tenant hereunder shall 
constitute a waiver of any other breach of Tenant, regardless of knowledge of Landlord 
thereof. The rights and remedies of Landlord hereunder are cumulative and shall not be 

deemed to be exclusive of any other remedy or right conferred by law, and the exercise by 
Landlord of any right or remedy (whether conferred hereby or conferred by law) shall not 
impair Landlord's right to exercise any other right or remedy. 

16. Lkns. Tenant agrees to pay any and all liens and claims that may be asserted 
or claimed against the Premises by reason of anything done or ordered to be done by Tenant 
in, on, or about the Premises and that if any such lien shall be asserted against the Premises or 
if any execution or judgment against Tenant upon any claim, suit or proceeding against Tenant 
shall be levied against the Premises or against any interest therein, then Tenant within thirty 
(30) days after the same shall have been levied, shall cause the same to be discharged or paid 
or make adequate provisions satisfactory to Landlord for the payment, satisfaction, or 
discharge of the same; provided, however, that nothing herein contained shall be construed so 
as to prevent Tenant from contesting in good faith the legality of any such lien, claim or levy, 
provided that Tenant furnish to the Landlord a good and sufficient bond in an amount and in 
form and with surety satisfactory to the Landlord fully protecting Landlord against any loss, 
damage, costs or expense arising by reason of any such lien, claim or levy pending the final 
determination thereof. 

I 7. Indemnification and Exculpation of Landlord. Tenant shall defend, indemnify 
and hold harmless Landlord and its parents, subsidiaries, affiliates and contractors, and their 
respective officers, directors, attorneys, agents and employees (each an "Indemnitee"), from 
and against any and all claims, actions, damages, demands, losses, liabilities and expenses, of 
every nature and character, including but not limited to reasonable attorneys' fees (all 
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collectively "Claims"), which arise in whole or in part from, out of, or in connection with the 

failure of Tenant to observe and follow safety regulations or otherwise arising in whole or in 

pan from, out of, or in connection with Tenant's entry onto or use of the Premises, including 

but not limited to Claims arising from the active or passive negligence of the Indemnitee, 

except Claims which are caused solely by the active negligence, gross negligence or willful 

misconduct of the lndemnitees. Payment shall not be a condition precedent to recovery under 

the forgoing indemnity. Tenant hereby releases the lndemnitees from all liability for any loss 

or damage to Tenant or Tenant's property caused by the negligence of the Indemnitees, or 

otherwise. Tenant hereby assumes full responsibility for and the risk of any loss or damage to 

Tenant or Tenant's property caused by the negligence of the Indemnitees. In the event the 

Indemnitees, or any of them, are made party to any litigation arising from a Claim for which 

Tenant is obligated to defend the Indemnitees under the terms hereof, Tenant shall defend the 

Indemnitees with the attorney of Landlord's choice and pay all reasonable costs, expenses and 

attorneys' fees incurred by the lndemnitees in connection therewith. The provisions of this 

paragraph shall survive until such time as actions against the lndemnitees on account of any 

Claim shall have been barred by applicable statutes of limitations. 

18. Hazardous Materials. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant's business operations on the Premises shall not involve 

the use, storage or generation of "Hazardous Materials," as hereinafter defined, and Tenant 

shall not permit any Hazardous Materials to be brought upon, stored, manufactured, or 

disposed on or transported from the Premises. 

(ii) Tenant shall at all times be in compliance with all environmental 

laws applicable to the Premises. 

(b) Tenant shall indemnify, defend and hold Landlord harmless against any 

and all claims, damages, enforcement actions, remedial actions, liabilities, losses, costs and 

expenses arising out of the presence of any Hazardous Materials on the Premises. Landlord 

shall have the right to enter on the Premises to conduct an environmental assessment at any 

time during the Lease term. If Hazardous Materials are detected, the cost of this assessment 
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LEASE 

THIS LEASE (hereinafter called "Lease") is entered into this ~ '-\ day of 

~-...,--....1996, by and between CALMAT CO., a Delaware corporation 
(hereinafter called "Landlord"), and DESMONDS STUDIO PRODUCTION SERVICES, a 
California corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises situated in the City of Los 

Angeles, County of Los Angeles, State of California, consisting of approximately Z C:, 
acres as shown outlined in red on the map attached hereto and incorporated herein as Exhibit 
"A" (hereinafter referred to as the "Premises"). 

B. Tenant desires to lease from Landlord and Landlord desires to rent to Tenant, 
the Premises, upon the following terms and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and Tenant hereby hires from 

Landlord, for the term and upon the covenants and conditions hereinafter provided, the 
Premises. Landlord does not lease, but as between Landlord and Tenant specifically hereby 
reserves to itself, its successors in interest and assigns, all of the oil, gas, hydrocarbonous 
substances, minerals and mineral rights in and under the land described as the Premises, with 
the right to explore therefor, sell, lease and/or remove same; provided, however, that 
Landlord will not do any exploration or other work which will materially affect Tenant's use 

under this Lease. 

Landlord may, in its sole and absolute discretion, upon thirty (30) days notice to 

Tenant, or immediately upon notice in the event of an emergency, change the location of the 
• Premises to any other area of land of approximately the same size owned or leased by 

Landlord or an affiliate within a radius of three (3) miles of the original Premises. 
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2. ilrm. The term of this Lease shall be five (5) years commencing on November 

1 , 1996, and expiring on October 31, 2001. 

3. Rental. Tenant agrees to pay Landlord, without abatement, deduction, offset or 

prior demand, a rental of Thirteen Thousand Five Hundred Dollars ($13,500.00) per month, 

adjusted in accordance with the provisions of paragraph 4, payable in advance on the first day 

of each calendar month during the term hereof. Should any rental not be paid when due, it 

shall bear interest at the maximum rate an individual is permitted by law to charge. 

4. Rental Adjustment. The monthly rental rate provided for in paragraph 3 herein 

shall be adjusted on each anniversary date of this Lease ("Adjustment Date") as follows: the 

basis for computing each adjustment in the monthly rental rate shall be the Consumer Price 

Index for Urban Wage Earners and Clerical Workers, Los Angeles-Anaheim-Riverside Area 

(Base Year 1982-1984 = 100), published by the United States Department of Labor, Bureau 

of Labor Statistics ("CPI"), which is published for the month which is three (3) months prior 

to the month in which the commencement date of this Lease occurs ("Beginning CPI"). The 

CPI published for the month which is three (3) months prior to the month in which the 

Adjustment Date in question occurs ("Adjustment CPI") is to be used in determining the 

amount of the adjustment. The monthly rental rate for each one year period commencing with 

an Adjustment Date shall be the result of multiplying the monthly rental rate by a fraction, the 

numerator of which is the Adjustment CPI and the denominator of which is the Beginning 

CPI, provided however, in no event shall the monthly rental rate be reduced below the 

monthly rental rate payable during the immediately preceding period. Should said Bureau 

discontinue the publication of the CPI, or publish the same less frequently, or alter the same in 

some other manner, then Landlord may adopt a substitute index or substitute procedure which 

reasonably reflects and monitors consumer prices. 

5. Late Charges. Tenant's failure to pay rent may cause Landlord to incur 

unanticipated costs. The exact amount of such costs are impractical or extremely difficult to 

ascertain. Such costs may include, but are not limited to, processing and accounting charges. 

Therefore, if Landlord does not receive any rent payment within ten (10) days after it becomes 

due, Tenant shall pay Landlord a late charge equal to ten percent ( 10%) of !he overdue "' 
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amount. The parties agree that such late charge represents a fair and reasonable estimate of 

the costs Landlord wi11 incur by reason of such late rent payment. 

6. Security Deposit. As security for the faithful performance of the terms, 

covenants and conditions of this Lease, as well as to indemnify Landlord to the extent thereof 

for any damages, costs, expenses or attorneys' fees which Landlord may incur by reason of 

any default by Tenant under any of the terms, covenants and conditions of this Lease, Tenant 

hereby deposits with Landlord the sum of Fourteen Thousand Three Hundred Dollars 

($14,300.00) which sum shaH be paid by Tenant to Landlord upon execution of this Lease. If 

Tenant shall not be in default hereunder on the expiration or termination of the Lease, 

Landlord shall promptly repay to Tenant the then balance of said security deposit. In the event 

that Tenant shall be in default hereunder, on or at any time prior to the expiration or termina

tion of this Lease, Landlord may apply the security deposit in payment of its costs, expenses 

and attorneys' fees in enforcing the terms hereof, and/or in payment of any damages suffered 

by Landlord~ provided, however, that nothing herein contained shall be construed to mean that 

the recovery of damages by Landlord against Tenant shall be limited to the amount of the 

security deposit. In the event that any portion or all of the security deposit is applied as 

aforesaid during the term hereof, then Tenant shall deposit with Landlord additional amounts 

so that the security deposit in the possession of Landlord shall be restored to the 

aforementioned required amount. 

7. Improvements to the Premises. Tenant leases the Premises and the 

improvements thereon, if any, in an "as is" condition. Tenant's entry into possession of the 

Premises shall be deemed its acceptance of the condition of the Premises. Tenant shall have 

the right to construct, at its sole cost and expense, such additional improvements to the 

Premises as it deems necessary for its own use (except that Tenant shall not construct any 

additional lighting); provided, however, that improvements which cost more than Five 

Hundred Dollars ($500.00) shall not be made without Landlord's prior written approval. Such 

approval shall not be unreasonably withheld; provided, however, that construction of 

improvements, including delivery of materials to be used for the construction, shall not 

commence until after Landlord has received notice from Tenant stating the date on which the 
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construction is to commence, so as to enable Landlord to post and record an appropriate notice 

of nonresponsibility, and provided further that said improvements and construction thereof 

comply fully with all laws, ordinances and governmental regulations applicable thereto. Title 

to all improvements made at Tenant's expense shall remain in Tenant until the expiration or 

temlination of this Lease. Tenant shall not remove any improvements made by it and upon 

expiration or termination of this Lease, title to such improvements shall forthwith vest in 

Landlord; provided, however, that Landlord in its discretion may, by written notice to Tenant, 

require Tenant to remove any improvements made by Tenant on or before the date of 

expiration or termination, even though under the terms of this paragraph such improvements 

would otherwise become the property of Landlord. 

8. Taxes and Assessments. Tenant shall pay or cause to be paid before 

delinquency all personal property taxes and all taxes levied or assessed on account of any 

property in, on, or attached to the Premises, including without limitation property installed by 

or for Tenant, regardless of how, or to whom such taxes are assessed and whether such 

~·· 

property so installed is assessed as personal property or as a part of the real property. r 
9. Use of Premises. Tenant agrees that the Premises shall not be used for any 

purpose except parking and storage of trucks, vans and movie studio equipment. Without 

limiting the foregoing or any other provision of this Lease, the following activities are 

specifically prohibited on the Premises: 1) washing of vehicles or equipment; 2) welding or 

open flame; 3) obstruction of common roads or other common areas; 4) storage of fuel, fuel 

hauling vehicles, or any toxic or hazardous substance. Tenant agrees, at its own cost and 

expense, to comply with all permits, laws, rules, regulations, ordinances and statutes of any 

and all municipal, county, state and federal authorities which are now in effect or which may 

hereafter become effective pertaining to the use of the Premises and its occupancy by Tenant. 

If permitted by applicable law and ordinance, a maximum of one (1) person may reside on the 

Premises if such person is employed by Tenant as a caretaker. Tenant shall not commit, or 

suffer to be committed, any waste upon the Premises, or any public or private nuisance. 

Tenant shall not occupy or use the Premises during the term of this Lease in such a manner as 

to interfere with the use or occupancy of any property adjacent to the Premises, or to interfere 
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(...) with the use of the Premises or any part thereof after termination of this Lease. Landlord 
makes no warranty or representation as to the suitability of the Premises for the use herein 
stated or any use. Tenant's access and use of the Premises shall be limited to the hours of 6 
a.m. to 10 p.m.daily, which hours shall be subject to revision in Landlord's sole discretion. If 
any vehicle or equipment obstructs Tenant's access to the Premises during the hours Tenant's 
access is permitted, Tenant may have such vehicle or equipment removed at owner's expense. 

10. Maintenance and Repair. Tenant shall at its own expense maintain and keep the 
Premises in good repair and condition throughout the term hereof and shall pay all costs of 
operation and maintenance on the Premises whether ordinary or extraordinary and foreseen or 
unforeseen, including but not limited to all costs incurred due to the negligence, carelessness, 
misconduct or fault of Tenant or its agents, licensees, or invitees. Landlord shall not be 
required to make any improvements, alterations, changes, additions, repairs or replacements 
whatsoever in or to the Premises. Tenant waives all provisions of law, including but not 
limited to Civil Code §§1941 and 1942, with respect to Landlord's obligations for tenantabiJity 
of the Premises and Tenant's right to make repairs and deduct the cost of such repairs from 
rent. Should Tenant at any time during the term hereof fail to keep the Premises or the 
appurtenances thereof in good condition, order, or repair as required, Landlord or its agents 
may enter the Premises to perform maintenance or make repairs and the cost of same shaH be 
added to and become a part of the installment of rent next coming due hereunder and shaH be 
so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termination herein provided, Tenant 
shall at its sole cost and expense remove from the Premises all Tenant's personal property, and 
clean up and remove from the Premises all rubbish and debris and turn over the Premises to 
Landlord in good order and in a safe, sanitary condition. Should Tenant fail to do so, 
Landlord may at its option make those removals required above or do such work as shall be 
required to return the Premises to an orderly and safe, sanitary condition and the cost thereof 
to Landlord shall be immediately repaid by Tenant to Landlord. 

11. Damage or Destruction. If the Premises or any portion thereof shall be 
• destroyed or damaged by any causes whatsoever, the following provisions shall apply: 
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(a) If the damage and repair thereof is of such nature and extent as not to 

interfere substantially with the use of the Premises by Tenant, this Lease shall remain in effect 

and there shall be no abatement of rent. 

(b) If the damage or repair thereof is of such nature and extent as to 

interfere substantially with, or prevent, the use of the Premises by Tenant, this Lease shall 

remain in effect and there shall be no abatement of rent if Tenant is responsible for such 

repair. If Landlord is responsible for repair thereof, Landlord may, in its sole and absolute 

discretion, terminate this Lease and all obligations thereafter accruing hereunder shall 

terminate, or, in its sole and absolute discretion, Landlord may continue this Lease in effect, 

provided however that there shall be a proportionate abatement of rent for the period of 

restoration commencing from the date on which Tenant gives Landlord written notice of such 

damage, based upon the impairment to Tenant's use of the Premises arising from the damage 

when compared with Tenant's use prior to the damage. 

In no event shall Landlord be required to restore the Premises. Tenant waives the 

provisions of Civil Code §§1932(2) and 1933(4) and any successor provisions of law with 

respect to damage or destruction of the Premises. 

12. Landlord's Entry. Landlord or its agents shall at all reasonable times have the 

right to enter the Premises and any structures thereon for the purpose of examination and 

inspection, or making repairs at Tenant's expense which Tenant has failed to make, or 

exercising any of the rights of Landlord under this Lease, or for posting notices required or 

permitted by Jaw. Landlord reserves the right of entry to show the Premises to prospective 

brokers, agents, tenants or purchasers and to place and maintain "For Rent," "For Lease" or 

"For Sale" signs in one or more conspicuous places on the Premises. 

13. ~· Tenant shall adopt whatever measures may be necessary for properly 

policing the Premises and maintaining reasonable standards of safety and for the prevention of 

dumping or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease that it will be its sole 

responsibility to assure compliance with the requirements of the Occupational Safety and 

Health Act of 1970, 29 U.S.C. §651 et seq., the California Occupational Health and Safety 
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Act of 1973, Labor Code §6300 et seq., and the Federal Mine Safety and Health Act of 1977, 

30 U.S.C. §801 et seq., (referred to hereinafter as "the Acts"), to the extent that the Acts 

apply to the Premises and any activities thereon. Without limiting the foregoing, Tenant 

agrees to maintain all working areas, all machinery, structures, electrical facilities and the like 

upon the Premises in a condition that fully complies with the requirements of the Acts, 

including such requirements as would be applicable with respect to agents, employees or 

contractors of Landlord who may from time to time be present upon the Premises. 

14. Condemnation. If all the Premises, or such a portion thereof as to leave the 

remainder unusable by Tenant for its intended use hereunder, shaH be appropriated or taken by 

any governmental authority under eminent domain proceedings or otherwise (which taking 

shall include a sale by Landlord to any governmental authority, either after an action is filed or 

while under the threat of a taking), then this Lease shall terminate at the time of actual 

physical taking of possession by such governmental authority, and Landlord and Tenant shall 

thereupon be released from all liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so taken, and the remaining portion is 

still usable by Tenant for its intended use hereunder, then this Lease shall remain in full force 

and effect as to such remaining portion, and there shall be no abatement of rent. Tenant 

waives the provisions of Code of Civil Procedure § 1265.130 and all other provisions of law 

permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this Lease nor the leasehold interest created 

herein shall be an asset of Tenant, and Landlord shall be entitled to receive the entire award or 

co'mpensation arising from the taking; provided, however, that Tenant shall be entitled to 

receive any amount awarded as compensation for the taking of fixtures and equipment owned 

by Tenant and which would not, by the terms of this Lease, become property of the Landlord. 

15. Consents and Waivers. The giving of any consent, or the waiver of any 

requirement of its consent, hereunder by Landlord or the breach by Tenant of any provisions 

requiring such consent of Landlord, shall not annul or render inoperative any provisions 

hereof requiring such consent. No consent given by Landlord to any act or omission of 

• Tenant shall be construed as a consent to any other or further or different act or omission. No 
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act or omission, acquiescence or forgiveness by Landlord of any failure by Tenant to perform 

any terms or conditions of this Lease shall be deemed or construed to be a waiver by Landlord 

of the right, at all times thereafter, to insist upon the full and complete performance by Tenant 

of the terms and conditions of this Lease. The acceptance of rent hereunder by Landlord shall 

not be deemed a waiver of any breach hereunder by Tenant other than the failure to pay the 

particular rental so accepted. No waiver by Landlord of any breach by Tenant hereunder shall 

constitute a waiver of any other breach of Tenant, regardless of knowledge of Landlord 

thereof. The rights and remedies of Landlord hereunder are cumulative and shall not be 

deemed to be exclusive of any other remedy or right conferred by law, and the exercise by 

Landlord of any right or remedy (whether conferred hereby or conferred by law) shall not 

impair Landlord's right to exercise any other right or remedy. 

16. Liens. Tenant agrees to pay any and all liens and claims that may be asserted 

or claimed against the Premises by reason of anything done or ordered to be done by Tenant 

in, on, or about the Premises and that if any such lien shall be asserted against the Premises or 

if any execution or judgment against Tenant upon any claim, suit or proceeding against Tenant 

shall be levied against the Premises or against any interest therein, then Tenant within thirty 

(30) days after the same shall have been levied, shall cause the same to be discharged or paid 

or make adequate provisions satisfactory to Landlord for the payment, satisfaction, or 

discharge of the same; provided, however, that nothing herein contained shall be construed so 

as to prevent Tenant from contesting in good faith the legality of any such lien, claim or levy, 

provided that Tenant furnish to the Landlord a good and sufficient bond in an amount and in 

form and with surety satisfactory to the Landlord fully protecting Landlord against any loss, 

damage, costs or expense arising by reason of any such lien, claim or levy pending the final 

determination thereof. 

17. Indemnification and Exculpation of Landlord. Tenant shall defend, indemnify 

and hold harmless Landlord and its parents, subsidiaries, affiliates and contractors, and their 

respective officers, directors, attorneys, agents and employees (each an "Indemnitee"), from 

and against any and all claims, actions, damages, demands, losses, liabilities and expenses, of 

every nature and character, including but not limited to reasonable attorneys' fees (all 
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collectively "Claims"), which arise in whole or in part from, out of, or in connection with the 

failure of Tenant to observe and follow safety regulations or otherwise arising in whole or in 

part from, out of, or in connection with Tenant's entry onto or use of the Premises, including 

but not limited to Claims arising from the active or passive negligence of the Indemnitee, 

except Claims which are caused solely by the active negligence, gross negligence or willful 

misconduct of the lndemnitees. Payment shall not be a condition precedent to recovery under 

the forgoing indemnity. Tenant hereby releases the lndemnitees from all liability for any loss 

or damage to Tenant or Tenant's property caused by the negligence of the lndemnitees, or 

otherwise. Tenant hereby assumes full responsibility for and the risk of any loss or damage to 

Tenant or Tenant's property caused by the negligence of the Indemnitees. In the event the 

Indemnitees, or any of them, are made party to any litigation arising from a Claim for which 

Tenant is obligated to defend the Indemnitees under the terms hereof, Tenant shall defend the 

Indemnitees with the attorney of Landlord's choice and pay all reasonable costs, expenses and 

attorneys' fees incurred by the Indemnitees in connection therewith. The provisions of this 

paragraph shall survive until such time as actions against the Indemnitees on account of any 

Claim shall have been barred by applicable statutes of limitations. 

18. Hazardous Materials. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant's business operations on the Premises shall not involve 

the use, storage or generation of "Hazardous Materials," as hereinafter defmed, and Tenant 

shall not permit any Hazardous Materials to be brought upon, stored, manufactured, or 

disposed on or transported from the Premises. 

(ii) Tenant shall at all times be in compliance with all environmental 

laws applicable to the Premises. 

(b) Tenant shall indemnify, defend and hold Landlord harmless against any 

and all claims, damages, enforcement actions, remedial actions, liabilities, losses, costs and 

expenses arising out of the presence of any Hazardous Materials on the Premises. Landlord 

shall have the right to enter on the Premises to conduct an environmental assessment at any 

time during the Lease term. If Hazardous Materials are detected, the cost of this assessment 
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will be paid for by Tenant. Tenant shall be required to take all remedial action necessary to 

insure clean up of any Hazardous Materials present on the Premises and to comply with all 

environmental laws applicable at the end of the Lease term. 

(c) The term "Hazardous Material(s)" shall mean any chemical, substance, 

material, controlled substance, object, condition, waste, living organism or combination 

thereof which is or may be hazardous to human health or safety or to the environment due to 

its radioactivity, ignitability, corrosivity, reactivity, explosivity, toxicity, carcinogenicity, 

mutagenicity, phytotoxicity, infectiousness or other harmful or potentially harmful properties 

or effects, including without limitation, petroleum and petroleum products, asbestos, radon, 

polychlorinated biphenyls (PCB's), and all of those chemicals, substances, materials, 

controlled substances, objects, conditions, wastes, living organisms or combinations thereof 

which are now or become in the future listed, defmed or regulated in any manner, based 

directly or indirectly upon such properties or effects, pursuant to any applicable environmental 

law. 

(d) The term "environmentallaw(s)" shall mean any and all federal, state or 

local environmental, health and/or safety-related laws, regulations, standards, court decision, 

ordinances, rules, codes, judicial or administrative orders or decrees, directives, guidelines, 

permits or permit conditions, currently existing and as amended, enacted, issued or adopted in 

the future, which are or become applicable to Tenant, Tenant's operations or the Premises. 

(e) The provisions of this Paragraph shall be in addition to, and shall not 

diminish in any way, any other provision of this Lease requiring Tenant's compliance with law 

or Tenant's obligation to defend, indemnify, and hold Landlord harmless. 

19. Insurance. Tenant shall keep and maintain in force during the term hereof the 

following policies of insurance: 

(a) Comprehensive general liability insurance with coverages. including 

Premises/Operations, Products/Completed Operations, Blanket Contractual, Owner's andC\ t:::L_ 
/wo rJJ( /:./ 

Contractor's Protective, and Personal Injury, and with limits of not less than Jiiile Million c...rt::J 
Dollars combined single limit and annual aggregate for Bodily Injury and Property Damage, 

which limits shall apply separately to the Premises, and f 
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(b) Comprehensive automobile liability insurance, covering all Owned, 

Leased and Hired Autos and Trucks and Non-Owned Autos and Trucks, and with limits of 
Two Million Dollars combined single limit per accident for Bodily Injury and Property 

Damage, and 

(c) Workers' compensation and employer's liability insurance covering all 
of Tenant's employees, with limits for workers' compensation as required by law and limits 
for employer's liability of not less than One Million Dollars per occurrence, with a waiver of 
subrogation as to Landlord and its parents, subsidiaries, affiliates and contractors, and their 
respective officers, directors, attorneys, agents and employees. 

Each general liability and automobile liability policy shall be endorsed to provide 
coverage as additional insureds, to the same extent as the named insured, to Landlord, and its 
parents, subsidiaries, affiliates and contractors, and their respective officers, directors, 

attorneys, agents and employees, shall contain a severability of interest provision allowing 
Landlord and the other additional insureds to recover on a claim covered by the policy 
notwithstanding that they are additional insureds, and shall provide that the insurance afforded 
to the additional insureds under the policy shall be primary insurance and shall not be 

contributory in any way with insurance or self insurance maintained by the additional insureds. 
The liability insurance policies described above shall be issued by companies approved to do 
business in California and which have a current A.M. Best Company rating of at least A-/Vll. 
Tenant shall at all times provide Landlord with certificates of insurance, including copies of 
the required endorsements, evidencing that the foregoing insurance is in effect. Each 
certificate will provide for at least thirty (30) days prior written notice to Landlord of 
cancellation, termination or material change. Insurance written on a claims form shall be 

endorsed to provide an extended reporting period of not less than five (5) years following 

termination of this Lease. 

20. Default. If one or more of the following events shall occur: 

(a) Tenant shall default in the payment of rent or in the payment of any sum 
due and owing by Tenant to Landlord and shall fail to rectify said default within three (3) days 
after being served with written notice thereof by Landlord; 
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(b) Tenant shall make an assignment for the benefit of creditors; 

(c) Tenant shall file a petition or answer seeking reorganization or 

arrangement under any laws of the United States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied upon Tenant's property or 

interest under this Lease, and shall not be satisfied or released within thirty (30) days 

thereafter unless Tenant protects Landlord by bond or other security acceptable to Landlord; 

(e) An involuntary petition in bankruptcy shall be filed against Tenant, or 

receiver or trustee for all or any part of property of Tenant under this Lease shall be appointed 

by any court, and such petition shall not be withdrawn, dismissed or discharged, or such 

receiver or trustee removed, within sixty (60) days from filing or appointment thereof; or 

(f) Default shall be made in the performance or observance of any other 

covenant, agreement, obligation, provisions or condition to be performed or kept by Tenant 

under the terms and provisions of this Lease and such default shall continue for thirty (30) 

days after written notice thereof given by Landlord to Tenant; 

Then, and in any or either of such events Landlord may, at its option, terminate this 

Lease by serving written notice thereof on Tenant, and, with or without process of law, 

re-enter and take complete possession of the Premises, and with or without process of law 

remove all persons therefrom, and aJI right, title and interest of the Tenant, in and to the 

Premises shall immediately thereupon cease and terminate, and Tenant hereby covenants in 

such event to peacefully and quietly yield up and surrender said Premises to Landlord, remove 

from the Premises all Tenant's personal property, and clean up and remove all rubbish and 

debris, and restore and leave the Premises in an orderly, safe and sanitary condition, and to 

execute and deliver to Landlord such instrument or instruments as will properly evidence 

termination of its rights hereunder and its interest herein as shall be required by Landlord. 

Upon such termination, Landlord may recover from Tenant: 

(i) The worth at the time of award of the unpaid rent which had been 

earned at the time of termination; 
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(ii) The worth at the time of award of the amount by which the 

unpaid rent which would have been earned after termination until the time of award exceeds 

the amount of such rental loss that Tenant proves could have been reasonably avoided; 

(iii) The worth at the time of award of the amount by which the 

unpaid rent for the balance of the term after the time of award exceeds the amount of such 

rental Joss for such period that Tenant proves could be reasonably avoided; and 

(iv) Any other amount necessary to compensate Landlord for all the 

detriment proximately caused by Tenant's failure to perform his obligations under this Lease, 

or which in the ordinary course of things would be likely to result therefrom. 

The "worth at the time of award" of the amounts referred to in subparagraphs (i) and 

(ii) of this paragraph is computed by allowing interest at the maximum rate an individual is 

permitted by law to charge. The worth at the time of award of the amount referred to in 

subparagraph (iii) is computed by discounting such amount at the discount rate of the Federal 

Reserve Bank of San Francisco at the time of award plus one percent (1% ). 

Even though Tenant may be in default under this Lease and has abandoned the 

Premises, Landlord may continue the Lease in effect for so long as Landlord does not 

terminate the Tenant's right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the rentals as they become due under 

the Lease. Landlord shall not be deemed to have terminated this Lease by his acts of mainte

nance or preservation or efforts to relet the Premises, the appointment of a receiver on 

initiation of Landlord to protect its interest under this Lease, or by any action in unlawful 

detainer, unless Landlord notifies Tenant in writing that he has elected to terminate the Lease, 

and Tenant further covenants that service by Landlord of any notice pursuant to the unlawful 

detainer statutes and the surrender of possession by Tenant pursuant to such notice shall not, 

unless Landlord elects to the contrary in writing at the time of, or at any time subsequent to 

the service of such notice, be deemed to be a termination of this Lease. 

21. Holding Over. Should Tenant hold over or continue in possession of the 

Premises after the term hereof, with the consent of Landlord thereto, either express or 
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implied, such holding over shall be a tenancy from month to month subject to all the terms of 

this Lease pertaining to the obligations of Tenant. 

22. Notices. All notices, demands, and requests under this Lease by either party 

shall be sent by United States first class mail, certified or express, postage prepaid, or 

personally delivered (including delivery by a national express courier such as Federal Express, 

U.P.S., etc.), addressed to the parties as follows: 

To Landlord: CalMat Co. 

To Tenant: 

3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: George Cosby 

Desmonds Studio Production Services 
P.O. BoxSl l5Sll 
~idge;: Olt: .. ~ 
Nc,iZTf.l H6t-L'(Woo]). (",q 9 {t:;,t5' ._ 5917 

or elsewhere, as the respective parties hereto may from time to time designate in writing. Any 

notice given by certified mail shall be deemed to have been given not later than forty-eight 

(48) hours after having been deposited in the United States mail. ~ 
23. Assignment and Subletting. Tenant shall not voluntarily or by operation of law 

assign, sublet or otherwise encumber (which term without limitation shall include the granting 

of concessions or licenses) the whole or any part of the Premises without in each instance first 

having received the express written consent of Landlord which consent may be withheld in 

Landlord's sole and absolute discretion. Any assignment, sublease, or encumbrance (which 

terms are hereinafter collectively designated as a "transfer") made without the prior written 

consent of Landlord shall be void and of no force and effect. No consent to any transfer shall 

constitute a further waiver of the provisions of this paragraph. 

As a condition to Landlord's consideration for approval of any proposed transfer, 

Tenant shall submit to Landlord in writing: 

(a) The name and legal composition of the proposed transferee; 

(b) The proposed transferee's intended use of the Premises, which shall not 

be other than the specific use authorized by this Lease; 
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(c) Such information as to the proposed transferee's fmancial responsibility, 
business experience, and standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee to all the terms and 
conditions of this Lease and said transferee's consent to the incorporation of the terms and 
conditions of this Lease into any document of transfer; and 

(e) All of the terms and conditions upon which the proposed transfer is to be 
made. 

No transfer permitted by Landlord shall relieve Tenant of its obligation to pay rent and 
to perform all of the other obligations to be performed by Tenant hereunder. Before any such 
transfer permitted by the terms of this Lease become effective for any purpose, transferees 
must in writing assume all of the obligations of this Lease and agree to be bound by all the 
terms of this Lease without in any way limiting or relinquishing or discharging the original 
Tenant from any liability under any provisions of this Lease on account of such transfers. 
Acceptance of rent by Landlord from any other person or entity shall not be deemed to be a 
waiver of this provision or of any provision of this Lease. 

In the event of default by any transferee or Tenant or any successor of Tenant, in the 
performance of any of the terms of this Lease, Landlord may proceed directly against Tenant 
without the necessity of exhausting remedies against said transferee. Landlord may consent to 
subsequent transfers of this Lease or amendments or modifications to this Lease with 
transferees of Tenant without notifying Tenant or any successor of Tenant and without 
obtaining its or their consent thereto and such action shall not relieve the Tenant or Tenant's 
successor of liability under this Lease. Notwithstanding any transfer, or any indulgences, 
waivers or extensions of time granted by Landlord to any transferee, or failure by Landlord to 
take action against any transferee, Tenant waives notice of any default of any transferee and 
agrees that Landlord may at its option proceed against Tenant without having taken action 
against or joined such transferee, except that Tenant shall have the benefit of any indulgences, 
waivers and extensions of time granted to any such transferee. Landlord's written consent to 
any transfer by Tenant shall not constitute an acknowledgment that no default then exists under 
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this Lease of the obligations to be performed by Tenant, nor shall such consent be deemed a 

waiver of any then existing default. 

Tenant immediately and irrevocably assigns to Landlord as security for Tenant's 

obligations under this Lease, all rent from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant, or a receiver for Tenant appointed on Landlord's application, may 

collect such rent and apply it toward Tenant's obligations under this Lease; except that, until 

the occurrence of an act of default by Tenant, Tenant shall have the right to collect such rent. 

With respect to a sublease, license or other transfer of less than all of Tenant's interest 

hereunder, consideration received from its transferee in excess of the consideration otherwise 

payable by Tenant to Landlord under this Lease is hereby assigned to Landlord and shall be 

paid to Landlord by Tenant promptly after receipt. With respect to an assignment, all 

consideration received by Tenant from its transferee is hereby assigned to Landlord. 

If Tenant consists of more than one person or entity, a purported transfer, voluntary, 

involuntary, or by operation of law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not traded through an exchange or over 

the counter, any dissolution, merger, consolidation, or other reorganization of Tenant, or the 

sale or other transfer of a controlling percentage of the capital stock of Tenant, or the sale of 

more than 50% of the value of the assets of Tenant, shall be deemed a voluntary transfer. The 

phrase "controlling percentage" means the ownership of, and the right to vote, stock 

possessing more than 50% of the total combined voting power of all classes of Tenant's capital 

stock issued, outstanding, and entitled to vote for the election of directors. 

24. Utilities. Tenant shall pay prior to delinquency all charges for electricity, light 

and power, water, gas, telephone and all similar charges which may accrue with respect to the 

Premises duriQg the term of this Lease. Should Tenant fail to so pay any utility charge as 

required herein, Landlord may, without prejudice to any other right or remedy, pay such 

charge, and all amounts so advanced by Landlord shall be added to and become a part of the 

installment of rent next coming due hereunder and shall be so paid by Tenant to Landlord as 

additional rental. 

16 
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25. Insolvency of Tenant. This Lease and the interests of Tenant hereunder shall 

not be subject to garnishment or sale under execution in any suit or proceeding which may be 
brought against or by Tenant, without the written consent of Landlord. 

26. Abandonment. Tenant shall not vacate or abandon the Premises at any time 
during the term of this Lease and shall not permit the Premises to remain unoccupied except 
during and for the purpose of making such repairs or restoration as may become necessary 

under the provisions hereof. 

27. Transfer of Landlord's Interest. In the event of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automaticaJly relieved of any and 
all obligations and liabilities on the part of Landlord accruing from and after the date of such 

transfer. 

28. Subordination Agreement. Tenant shall, upon Landlord's request, execute an 
estoppel certificate and any instrument or instruments permitting a mortgage or deed of trust to 
be placed on the Premises, or any part thereof covered by said mortgage or deed of trust, and 
subordinating this Lease to said mortgage or deed of trust. 

29. Signs. Tenant shall not place nor permit to be placed any sign on the Premises 
without the prior written approval of Landlord. Such approval shall not be unreasonably 
withheld. If Tenant installs or permits any signs to be installed on the Premises without first 
having obtained Landlord's written approval thereof, Landlord may, after giving Tenant three 
(3) days written notice of its disapproval of any such sign, enter upon the Premises and 
remove the same at Tenant's expense. Any sign shall be purchased, installed, maintained, and 
at the end of this Lease, removed by Tenant at Tenant's sole expense. 

30. Interpretation. Time is of the essence of this Lease. Paragraph headings do not 
limit or add to the provisions of this Lease; on the contrary, they are to be disregarded upon 
any interpretation thereof. The language in all parts of this Lease shall be in all cases 
construed according to its fair meaning, and not strictly for or against Landlord or Tenant. If 
any term, covenant, condition or provision of this Lease is held by a court of competent 
jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated 
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thereby; provided, however, this Lease can be reasonably and equitably continued with the 

remaining provisions only. Unless the context of this Lease clearly requires otherwise, (a) 

the plural and singular numbers shall each be deemed to include the other; (b) the masculine, 

feminine and neuter genders shall each be deemed to include the others; (c) "or" is not 

exclusive; and (d) "includes" and "including" are not limiting. 

31. Successors and Assigns. This Lease shall bind and inure to the benefit of the 

successors and assigns of the parties hereto, subject to the provisions herein as to assignment 

and subletting. 

32. Cost of Litigation. If either party is compelled to incur any expenses, including 

reasonable attorneys' fees, in connection with any action or proceeding instituted by either 

party by reason of any default or alleged default of the other party hereunder, the party 

prevailing in such action or proceeding shall be entitled to recover its reasonable expenses 

from the other party. 

33. Quitclaim Deed. Tenant shall execute and deliver to Landlord on the expiration 

or termination of this Lease, immediately on Landlord's request, a quitclaim deed to the 

Premises, in recordable form, designating Landlord as transferee. 

34. Relations of Parties. Nothing contained in this Lease shaH be deemed or 

construed by the parties hereto or by any third person to create the relationship of principal 

and agent or of partnership or of a joint venture between Landlord and Tenant. 

35. Real Estate Brokers: Finders. Tenant represents that it has not had dealings 

with any real estate broker, finder, or other person, with respect to this Lease in any manner. 

Tenant shall hold Landlord harmless from all damages resulting from any claims that may be 

asserted against Landlord by any broker, finder, or other person with whom Tenant has or 

purportedly has dealt. 

36. Entire Agreement. This Lease constitutes the final, complete and exclusive 

statement of the terms of the agreement between the parties pertaining to the subject matter of 

this Lease and supersedes all prior and contemporaneous understandings or agreements of the 

parties. No party has been induced to enter into this Lease by, nor is any party relying on, 

any representation or warranty outside those expressly set forth in this Lease. 

18 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the 

day and year first above written. 

[WED/11-06-96/03: 19p/ms) 
V:IFERRJS\DESMLEA.OOI 

LANDLORD: 

TENANT: 

19 

CALMATCO. 

DESMONDS STUDIO 
PRODUCTION SERVICES 

By&~ a~ 
\"'J..'\~·9fo 



CQNSENT OF MASTER LANDLORD 

CALMAT CO., Master Landlord, hereby consents of the 
foregoing sublease dated December 11, 1997 between Insurance Auto 
Auctions and Allstate Insurance Company, without a waiver of the 
restrictions regarding further assignments, subleases, mortgages or 
encumbrances or other transfers contained in the Master Lease, and 
without a waiver of any other term of the Master Lease, and, 
contrary provisions of the sublease, if any, notwithstanding, on 
the condition that (a) said sublease shall be subject to all of the 
terms, conditions and covenants of the Master Lease, and (b) 
Sublandlord shall not in any way be discharged from any of its 
obligations, liabilities or duties under the Master Lease, and (c) 
sublandlord shall be responsible for the compliance by Subtenant 
with all provisions of the Master Lease and sublease. 

:~z://CJ 
Title 'Excc>Jtive vice Pre:>ai.:a.~ 

JThu/02·1 ~-98/02' 52p/ '"b) 

L:\TENANT\CONSENTl.SUB 

• 
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FORM OF FUTURE 
VEHICLE INSPECTION CENTER SUBLEASE 

By this indenture of lease, dated December 11 , 19 97, INSURANCE AUTO·AUCTIONS, herein called Lessor, leases to ALLSTATE INSURANCE COMPANY, an Illinois insurance corporation, vith its principal offices at Allstate Plaza, Northbrook, Illinois, herein called Lessee, the following described premises: 7245 Laurel canyon Blvd., Building #4, North Holl~, CA 91605 

by Insuranc or space and pro rata share o~ 
, or a term rental of $.___.7~5~·:1.Ll601Ll10'-'.~o~o ___ , payable in monthly installments of $ :uso 00 in advance on the first day of each month, commencing with the first month of the term, to Insurance Auto Auctions ========;::==::;::!' . at..J%45 Tilpcgl CNIX£111 :Blvd., lfoL th !lull:ywood, Q. -tJ:&Qi; all on the following terms: a~o E. Algonquin Rd., 1100 

1. Utilities and Seryic~umb~~,p~1~i agree that each shall furnish and pay for utilities and services as indicated below: 

a. 

b. 

c. 

d. 

e. 

t. 

To be furnished 
by (insert "Lessor," 

"Lessee" or 
"not applicable") 

Heat as required 

Electricity or gas for air 
conditioning as required 

Electricity for lighting and for ordinary office machines 

Replacement of bulbs and 
fluorescent tubes 

Water for ordinary office 
purposes 

Gas for such of the 
installations in the premises as may require it 

IPHPA1\2AI\0016257.01 
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q. Clearing of ice and snow from Lessor 
~A sidewalks, driveways and 

parking areas 

b. Replacement of broken glass Lessor 

i. Janitor and cleaning services Lessor 

j. Window washing Lessor 

Wherever above the Lessor has agreed to :rurnish 
utilities and services, Lessee shall reillburse Lessor for a pro
rata share of such utilties and services based upon the square 
footage of the facilities subleased hereunder. Wherever ·above the Lessee has agreed to furnish services, the saaa shall be 
obtained froa existing heating plant,· air conditioning ducts and 
equip•ent, water, gas and electrical installations provided by 
Lessor, (unless this lease contains affirmative agreement by 
Lessee to make one or more of suCh installations). Where Lessee 
pays Lessor for electricity, gas or water, the same shall be 
billed to ~ssee at the prevailing local utility company rates 
tor the type in question. 

2. Quiet Possession.. So long as Lessee performs its 
obligations, Lessor covenants to it quiet and peaceful possession 
of the leased spac~, and the right to use tha same free of If/"'>'~ 
inter:terence from noise, noxious or unpleasant fumes or odors or~ 
other disturbance from other tenants in the same builc:Ung.. -

3. LeSSee's Obligations.. Lessee agrees as follows: 

a .. 
the premises 
condition as 
the elements 

To pay rent as due and to deliver possession of 
to Lessor upon termination of this lease in the same 
received, ordinary wear and tear and damage by tire, 
or other casualty excepted; 

b. To use the premises in a quiet and orderly :fashion 
without disturbance to other tenants in the building, and not to 
suffer or permit any violation of laws or ordinances therein; 

c.. Not to assign or sublet without prior consent of 
Lessor, which Lessor agrees will not be unreasonably withheld, 
provided, however, Lessee may, wi tbout Lessor • consent and 
without release of liability hereunder, assign this lease, or 
~let to, or permit occupancy of the demised premises by related 
companies. 

4. LeSsor's Remedies. Lessor may terminate this 
lease and enter and take possession ot the premises trom Lessee, 
all without waiving any rights which it may have at law 
hereunder, wi tbout further notice or demand (all such notices and .. 

\ IPIPA1\2AI\0016257.01 
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demands being hereby waived) following any of these events: 
a. That Lessee should rail to pay rent due hereunder within 30 days rollowing written notice of derault therein; 
b. That Lessee shall fail to comaence curing any other violation of its covenants within 30 days after written notice thereof, or, havinq COllllllenced to cure the same as aforesaid, should fail to carry the same to conclusion with due dil.igence; 

c. upon the adjudication of Lessee as a bankrupt or the appointment of a receiver o~ its property • 
. s. untenantability. :If the premises, or any portion thereof, are made untenantable by fire, the elements or other casua1ty, rent froa the entire premises or affected portion thereof shall abate from the date of such casualty to restoration of tenantability. Lessor shall restore the same with all. reasonable speed, and if Lessor does not restore the premises or· the 2dfected portion to tenantability within sixty (60) days thereafter, Lessee may then terainate this lease, retroactive to the date of casualty. If the premises are aore than fifty . percent (SOt) destroyed by such casualty, either Lessor or Lessee JaaY terminate this lease, retroactive to such date, by notice delivered within thirty days therea~ter; failing such notice, Lessor shall restore the premises to tenantability within ninety days of such casualty and rent shall. abate as ~oresaid. 

Lessor aqrees to construct or re:model aforementioned leased premises in· accordance with pl , specifications, elevations and renderings to be p ared by Lessor and approved by Lessee; provided, howeve , that Lessee shall reimburse Lessor for all costs incurr n making such constructions, alterations, or improvemen • Said plans and s,pecifications shall require the compl on of the premises, including all facilities and service specifically required by this lease and all facilities and ervices qeneral1y applicable to office space, with first cl materials and construction and with such layouts, partitio , quality and type o:t materials and tinish as Lessee sha11 a ova. Lessor agrees to submit such plans and specificatio to Lessee on or before --------------Lessee shall approv r disapprove of said plans and specifications w in days after the same are sulmi tted to , and upon approval thereof by the Lessee, tbe same shall deemed to be attached to and form a part o1' this lease. the_ event tbe Lessor shall fail to prepare such plans and s citicatio~s by the above date, or to proc~ed with .~P'._, ction promptly upon the approval thereof, or to make 

IPIIPA1\2AI\0016251.01 
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7. Deliyery ot Possession. If Lessor fails or is 
unable to deliver possession of the premises in tenantable 
condition and with Lessor's construction, alterations and 
illprovements completed on the date of collllllencement of the term, 
then the monthly rent shall abate until. the completion of 
tenantable conditions and of the foregoing work. :If such 
tenantable conditions and work are not completed within sixty 
days after the specified date of co11111encement of the term, Lessee 
shall have an option to cancel this lease. :tf the leased 
prellisea are in a new building under construction, tenantable 
condition shall include the substantial. completion of adjacent 
parts thereof. 

8. LeSsee's Alterations and Improvements. 

a. Lessee is granted permission to aalce such 
alterations and improvements and install. such identification 
signs, furniture, fixtures, and equipment in the demised premises 
as may be specified in lists, plans and specifications attached 
hereto and identified as "Lessee's Alterations and Improvements." 
Lessee agrees to pay for the same, to indemnify, save and hold ,.... 
Lessor harmless from any cost, expense or liens arising in ~ 
connection therewith. Lessee ·may enter upon the premises to do 
such work during a reasonable and· necessary period . before · . 
cOllllDenc·ement of the term. 

b. 
Lessee making 
vhich fUrther 
(a) above. 

Lessor shall not unreasonably withhold consent to 
further alterations during the term o:f the lease, 
alterations shall be on the conditions contained in 

c. Except as provided in Paragraph 9 or as otherwise 
stated in Lessor's consent to the malting thereof, Lessee's 
alterations and improvements shall become Lessor's property at 
the termination of this lease. 

9. Removal of Lessee's Improvements. Upon 
termination, Lessee may, at its option, remove carpeting, 
venetian blinds, office equipment, business machines, trade 
fixtures, if any, and signs, plus such installations as Lessee 
aay make and may be permitted to remove under this lease, 
provided that it restores the preaises to their original 
condition, ordinary wear and tear excepted, and repairs damaqe 
done by such removal. 

10. Inspection. Lessor bas the right to enter the 

~A1\ZAI\0016257.01 
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premises ror reasonable inspections, and to show the same to 
prospective tenants during the last sixty days of the term. 

. 11. Liability. Unless caused by the negligence or 
wilful act or failure to act o~ Lessor or its agents or 
employees, Lessee waives all claims aqainst Lessor ~or damaqes to the property o~ Lessee, resulting froa the building or ita 
equipment being out of repair, or froa act or neg.lect or any other tenant or occupant or any incident or, the~t in or about 
the building. 

12. Kaintenance and Repair. Lessor shall. keep in repair the buil.ding and leased preaises including both exterior, interior, parking lots, driveways and all structural. parts, fixtures, wiring, plumbing, heating, vater pipes, plastering and flooring therein, except only those installations, ir any, provided by Lessee; provided, however, that Lessee shal.l reillburse Lessor ~or a pro-rata share. of such maintenance and repair expenses ~sed on the square footage of the raci.lities subleased hereunder. Without limiting the foregoing, Lessor agrees to keep beating plant; electrical and water connections and :facilities and air conditioning {if installed by Lessor) in first-class operating condition and available :tor continuous use. 

13. Signs. Lessor will not unreasonably. withhold consent to Lessee's lettering or windows or erection of signs as are reasonably necessary to Lessee's business and are in keeping with. the ~andards :maintained in the builcling. 

. 14. Parking Facilities. Lessee, its employees, customers, and visitors shal.l. have the right to use such parking facilities as may adjoin or be available to the building and . Lessor will provide at least 15 paved parking spaces for the exclusive use of Lessee. 

15._ Office Equipment. Lessee may instal.l and use business machines as necessary to conduct its business, 
including, but not limited to addressograph machines and photochemical. equipment. 

16. Holding oyer by Lessee. It Lessee shal.l remain in the demised premises after the expiration ot this lease without bavinq executed a new written lease, then Lessor sba11 have the option to treat Lessee either (a) as one not laYrul.ly entitled to possession ot the premises, and shall thereupon be entitled to take all lawtu1 action for Lessee • s iDmediate removal. tberetr011, or {b) as a tenant for the next ensuing calendar month and tor 
each separate ensuing calendar month thereafter, in which case 
said tenancy may be terminated by either Lessor or Lessee as of the end of any calendar month upon thirty days• prior written 
notice, and Lessee shall pay monthly rent at the rate herein 

&niP A 1 \2AI\0016257 .01 
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specified for each such month. No such holding over shall give 
rise, whether by operation o:f law or otherwise, to any other t~ , 
or tenancy than that set :forth in this paragraph. ~ 

17. Office Buildings Aareements. I::t the demised 
premises consists of space in an office building, or shopping 
center, then in add! tion to the other terms o:f this 1ease, the 
parties agree as follows: 

a. Lessee, its employees and visitors shall. have use 
of all lobbies, halls, stairways, washrooJIB and other public 
spaces in common with other tenants. 

b. Lessor shall provide to Lessee eleVator service at 
all reasonAble business hours, and shall also provide to Lessee 
such other services, not designated in this lease, as Lessor 
customarily provides without charge to other tenants in the 
building or shopping center. 

c. Lessee agrees to obey all such reasonable rules as 
do not conflict with this lease and as Lessor aay establish 
uniforml.y throughout the building or shopping center,· :from time 
to time,. provided t:hat Lessee's o.f:fice manager is notifiecl of t:he 
same. 

18. condemnation. :I.f any portion o'.f the premises or 
the access thereto is condemned and i:r, in Lessee • s sole opiniot#'-~ 
the remainder is inadequate, then Lessee sbal.l have the option ., · 
(to be exercised within 90 days of written notice to Lessee o:f ··· 
the area . to. be condemned) to cancel. this .lease as o'.f the · · 
e:f'.fective date o:f condemnation; in such ease, any portion o'.f a 
condemnation award or settlement attributable to the Lessee's 
lf!asehold (including options to extend the same) shal.l. be paid to 
Lessee. Lessee shal.l have reasonable opportunity to participate 
in the condemnation proceedings. :I:f any characteristics of the 
preaises are made less desirable by condemnation, and Lessee 
elects not to cancel, then there sbal.l be an equitable adjustDent 
o:f rent to reflect such fact :for the balance o:f the term. 

19. Sub9rdination. This lease and the Lessee's riqhts 
llereunder shall at all times be subordinate to the liens of 
aortqages now or hereafter placed on the building or any 
mderlying leasehold estate. So long as Lessee performs its 
covenants, its right to possession herewith shall not be 
llisturbed under the rights or powers granted in any such 
aortgage. 

20. Termination. Lessee, at its option, shall be 
~titled to terminate or reduce the size o:f the space leased 
llareunder upon jQ days notice to Lessor. 

21. Renewal. Lessee, at its option, shall be entitled 

• ~A1\2AI\0016257.01 
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to two successive renewals hereof, each for a term of one year 
upon the same terms and conditions a~ set ·forth herein. Said 
option to be exercised in writinc;J 0 days prior to the 
eXpiration of the original or succeeding terms. 

22. Commencement of Ten Adiustment. In the event the 
preD.ises are not in tenantable condition at the time of the 
COJmencement of the term of this lease, the tara sbal~ run for a 
period of one year from the date of completion of the premises 
and acceptance by the Lessee and the date of COJUlencement and 
expiration of the amended term shall be stated in writing signed 
by both parties and attached to the lease. This provision is not 
intended to waive or cance~ the Lessee 1 s right to terminate this 
agreement in the event the preaisea are not completed and ready 
for occupancy within sixty days fro. the specified date of 
coJDDenceaent of the term as provided by Paragraph 7, hereof. 

23. waivf1r ot SUbrogation. Notwithstanding anything 
to the contrary contained herein, neither Lessor nor Lessee shall 
be liable to the other for any loss or damaqe caused by ·fire or 
any other risk insured against by fire, standard extended · 
coveraqe and malicious mischief and vandalisa insurance, in. force 
at the time of such loss or damage. 

24. Amendllents. There are no agreements between the 
parties except as stated in this lease. No amendments hereof 
shall be ef:fective unless in writinq, signed by both parties. 

25. Notices. The exercise of options qranted · and the 
delivery of notices provided for herein sbal1 be effective on1y 
i:f delivered to Lessor at the address provided for payment of 
rent and to Lessee· at ·725 w. Town & Coun Road, Ora e, CA 92668-470J 
Hailinq of the same so addressed, by UnJ.ted States cert f ed · 
mail, postaqe prepaid, shall constitute delivery. No employee of 
Lessee at any other address has or shall have any authority to 
receive notices hereunder. 

IPIFA 1\ZAI\0016257. 01 
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CHANGE NOnCE NO. 99031 CaiMat 
{ -~.~~. ;als Company 

EFFECTIVE Mar01 19~ 
Division 

CALMAT CO. DIVISION PROPERTIES DIVISION 

SITE NAME HEWITT PROPERTY FILE NO. CA-l W-17 A-000282-001 
CITY NORTH HOLLYWOOD COUNTY LOS ANGELES 
PERMANENT SITE NO. COST CENTER/ OPERATING NO. TAX PARCEL NO. 

CA-LW-17A 
2307-022-010 

NATURE OF CHANGE Portion of Bldg 1,152 sf SUB LEASE 
7245 laurel Canyon Blvd. 

DESCRIPTION OF CHANGE 

lessor: CaiMatCo. 
Lessee: Insurance Auto Auctions 

Sub-Lessor: Insurance Auto Auctions 
Sub-Lessee: Absolute Towing, a Division of United Road Services 

{l Term: March 1. 1999 thru February 28, 2004 
Rent: $1,446.02 
Security Dep: $1,400.00 

Landlord's Consent: Per George Cosby 

BRIEF PROPERTY DESCRIPTION 

Original lease: 7245 laurel Canyon Blvd~ consisting of approximately 19 acres, including the building(s) consisting of approximately 20,000 rentable sf (Building)- Sublease: Portion of the Building consisting of 1,152 rentable sf. 

DISTRIBUTION: LP(C\\C¥1 ~ &.m\ea ~ 
Date: 

G. Cosby J4llon1.Sm~ P. Schreibman 
S. Wilcott 

I Karen L. Shollenburg C) J. Collar 

File 

/LA Ai-u--~1ewitt / Gene R. Blbc'k ( 
.· 
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SUBLEASE 
BY AND BETWEEN 

INSURANCE AUTO AUCTIONS, AS SUBLESSOR 
AND 

Absolute Towing, a Division of United Road Services, Inc., AS SUBLESSEE 

This Sublease (the "Sublease") between Insurance Auto Auctions, Inc., an Illinois corporation 
("Sublessor") and United Road Services, a Delaware corporation ("Sublessee") dated as of March I, 1999. 

RECITAL 

Sublessor is the Jessee of the property commonly known as 7245 Laurel Canyon Blvd. 
("Premises") consisting of approximately 19 acres, including the building(s) consisting of approximately 20,000 rentable square feet ("Building") pursuant to that certain lease dated June 1, 1987 ("Master 
Lease") with CalMat Co. ("Master Lessor"), a copy of which Master Lease is attached 
hereto as Exhibit "A" and incorporated herein, 

AGREEMENT 

1. SUBLEASE OF PREMISES. In consideration of the payment of Rent (as defined herein) and the provisions of this Sublease, Sublessor leases to Sublessee and Sublessee leases from Sublessor that portion of the Building consisting of 1152 rentable square feet, as shown on Exhibit "B" ("Sublet 
Premises"). In addition to the Sublet Premises, Sublessee shall have the nonexclusive right (unless 
otherwise expressly provided herein) to use the Common Areas (as defined herein) in accordance with the terms of this Sublease and the reasonable restrictions established from time to time by Sublessor. Any such restrictions established by Sublessor shall be deemed reasonable if they do not materially 
adversely effect Sublessee's use of the Sublet Premises or if required (i) by the terms of the Master Lease, (ii) in order to comply with applicable laws, rules and regulations or insurance requirements, or (iii) for security, including, without limitation, restricting the hours of Sublessee's access to the Sublet Premises from 9:00a.m. to 5:00p.m. Monday through Friday or such other times when a representative of Sublessor is present at the Premises. 

2. DEFINITIONS. As used in this Sublease, the following tem1s shall have the following 
meanings: 

2.1 Commencement Date. 

March I, 1999, unless otherwise mutually agreed to in writing by Sublesssor and 
Sublessee. 

2.2 Expiration Date. February 28,2004, unless otherwise extended or sooner terminated in 
accordance with the provisions of this Sublease. 

2.3 Common Areas. The lobbies, common corridors and hallways, public restrooms, non-
exclusive garage and parking areas, stairways, sidewalks and driveways of the Building and the 
Premises . 



,.-r'·· 

2.4 Mailing Addresses. 8 Automation Lane, Albany NY 12205 

2.4.1 Sublessor's Mailing Address. Insurance Auto Auctions, Inc., Attn: Director of 
Real Estate/Facilities, 850 E. Algonquin Rd. Suite 100, Schaumburg, Illinois 60173, facsimile number 
(847)839-3678. 

2.4.2 Sublessee's Mailing Address. 7245 Laurel Cyn. Blvd. facsimile number 818-
982-2937. 

2.5 Security Deposit. $1400.00. 

2.6 State. The State of California. 

2.7 Term. The period commencing at 12:01 a.m. on the Commencement Date and expiring 
at midnight on the Expiration Date. 

2.8 Permitted Use. 

Sublessee may use the Sublet Premises for general office purposes and parking of 
Sublessee's vehicles in the designated parking area. 

3. GOVERNING INSTRUMENTS. 

A. The relationship between Sublessor and Sublessee, shall in all respects be governed by, 
and be conducted in accordance with, the terms and conditions of the Master Lease to the extent such 
terms and conditions are not inconsistent with the terms and conditions of this Sublease. Unless 
otherwise specifically provided in this Sublease, but only with respect to the Sublet Premises, Sublessor 
shall have all of the rights and shall incur all of the obligations of the Master Lessor under the Master 
Lease and Sublessee shall have all of the rights and incur all of the obligations of the lessee under the 
Master Lease. With respect to the parties hereto, in the event of any inconsistencies between the terms 
and provisions of the Master Lease and the terms and provisions of this Sublease, the terms and 
provisions of this Sublease shall govern, except that nothing contained in this sublease shall be construed 
as depriving the Master Lessor of any of its rights as lessor under the Master Lease. 

B. In order to ascertain the rights and obligations of Sublessor and Sublessee herein with 
respect to the Sublet Premises, whenever the word "Lease" appears in the Master Lease, such word shall 
mean this Sublease; whenever the word "Lessor" appears in the Master Lease, such word shall mean 
Sublessor hereunder; whenever the word "Lessee" appears in the Master Lease, such word shall mean 
Sublessee hereunder; and whenever the term the "Premises" appears in the Master Lease, such term shall 
mean the Sublet Premises. 

C. Sublessee recognizes that Master Lessor has reserved certain rights with respect to the 
Sublet Premises under the terms and provisions of the Master Lease, which rights will continue to be 
exercised by Master Lessor. Sublessee further agrees that any obligations, responsibilities and duties 
incurred by Sublessor hereunder may be undertaken by the Master Lessor subject to the conditions and 
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limitations contained in the Master Lease and that the performance of such obligations, responsibilities and duties by the Master Lessor in accordance with the terms of the Master Lease will constitute full performance thereof by Sublessor hereunder. 

D. Nothing contained in this Sublease shall be construed as relieving Sublessor from any of its covenants and obligations as lessee under the Master Lease. 

4. RENT. Notwithstanding the payments constituted as rent or otherwise in the Master Lease, Sublessee agrees to pay annual rent without demand, set-off or counterclaim for the Sublet Premises in the amount of Seventeen thousand, three hundred fifty two, and twenty-four cents ($17 ,3 52.24) ("Rent"), payable in equal monthly installments of One thousand, four hundred forty six, and two cents ($1,446.02), in advance on the first (1st) day of each calendar month of the Term. If the Term begins (or ends) on a day other than the first (or last) day of a calendar month, the Rent for the partial month shaH be prorated and payable on the Commencement Date or the first day of the last month of the Term, respectively. 
5. UTILITIES & TAXES. 

The Rent includes Sublessee's proportionate share of the utilities and Taxes; provided, however, if, in Sublessor's reasonable judgement, Sublessee is using a utility or utilities in excess of that required for general office uses, Sublessor may bill Sublessee for the increase in utility costs. Sublessee shall pay any such utility bill within ten (I 0) days of Sublessee' receipt of the bill. Notwithstanding that the Rent includes Sublessee's share of the Taxes, Sublessee shall pay all Taxes levied, assessed or attributable to Sublessee's personal property, equipment and trade fixtures located on the Sublet Premises. 

6. SUBLESSOR'S OBLIGATIONS. Sublessor agrees as follows: 

A. Sublessor covenants and agrees that it shall observe and perform all of its covenants and agreements under the Master Lease except those expressly assumed by Sublessee under this Sublease, so as not to permit any default to occur. Sublessor further covenants that it shall not voluntarily agree with Master Lessor to terminate the Master Lease during the term of this Sublease, except as expressly provided herein. 

B. Sublessor agrees to accord to Sublessee the same services and benefits with respect to the Sublet Premises that Sublessor is accorded (to the extent that Sublessor receives such benefits from Master Lessor) under the Master Lease. Sublessor shall not otherwise be obligated to provide Sublessee with any services or benefits. Any notice required under the Master Lease relating to such benefits to be given by Sublessor to Sublessee shall be given within a reasonable time after Sublessor receives the corresponding notice from Master Lessor under the Master Lease. 

C. Provided Sublessee promptly pays all Rent due under this Sublease and promptly and faithfully performs all other covenants and undertakings of Sublessee as sublessee hereunder, and provided further that Sublessor's right to possession of the Premises demised to it as lessee under the Master Lease remains in effect throughout the Term of this Sublease, Sublessor warrants to Sublessee quiet possession and enjoyment of the Sublet Premises during the Term of this Sublease. If Sublessor's right to possession of the Premises shall terminate at any time during the Term of this 
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Sublease, then thereupon this Sublease and the Term granted to Sublessee hereunder shall immediately • 
terminate. Sublessor shall have no liability to Sublessee by reason of such termination unless such ~ 
termination results from a default by Sublessor under the provisions of subparagraph 6A hereof. 
Additionally, if the Master Lease gives Sublessor any right to terminate the Master Lease in the event of 
a default by Master Lessor, the partial or total damage, destruction or condemnation of the Premises, the 
exercise of such right by Sublessor shall not constitute a default or breach hereunder. 

7. SUBLESSEE'S OBLIGATIONS. With respect to the Sublet Premises, Sublessee agrees as 
follows: 

A. to assume and undertake, to be bound by and become liable for, and 
promptly and faithfully to perform each covenant, undertaking, agreement, and obligation of Sublessor 
as lessee under the Master Lease, except as expressly modified by this Sublease, including, without 
limitation, to keep the Sublet Premises in good condition and repair without alteration or modification 
and to deliver possession of the Sublet Premises to Sublessor upon the expiration or earlier termination 
of this Sublease in the same condition as received, ordinary wear and tear and damage by fire or other 
casualty excepted and to use the Sublet Premises in a quiet and orderly fashion and not to suffer or 
permit any violations of laws or ordinances therein. Sublessee's agreement under the preceding sentence 
shall inure to the benefit both of Sublessor as sublessor herein and of Master Lessor in the Master Lease. 

B. to indemnify and hold Sublessor and its successors and assigns 
harmless, at Lessee's sole cost, against and from any and all claims, demands, actions, causes of action, 
debts, liabilities, obligations, judgments and decrees, which may be made, asserted or recovered against ,.., . 
them or any one or more of them by virtue of Sublessee's occupancy or use of the Sublet Premises or '-
Sublessee's failure to perform any such covenant, undertaking, agreement or obligation of Sublessor as 
lessee under the Master Lease as provided in this Sublease. Sublessee further agrees to deliver to 
Sublessor and to Master Lessor any further instruments or documents which may be reasonably required 
to establish to the satisfaction of Sublessor or Master Lessor that Sublessee has agreed to be bound and 
become liable under the terms and conditions of the Master Lease as provided in this paragraph. 

8. SUBLESSEE'S PERSONAL PROPERTY. Sublessee assumes sole risk for Joss or damage to its 
personal property, equipment and trade fixtures ("Personal Property") on or about the Sublet Premises. 
Sublessor shall not be liable for any damage to Sublessee's Personal Property from any cause 
whatsoever. Sublessee shall maintain such insurance as it deems adequate and appropriate for the 
protection of its Personal Property. At no time and in no event may Sublessee remove from the Sublet 
Premises or the Premises any property, equipment or trade fixtures of any kind belonging to Sublessor. 

9. SUBLESSOR'S REMEDIES. 

A. In the event of a default by Sublessee, Sublessor shall have all the 
remedies accorded the Master Lessor under the Master Lease as to the default by the Jessee thereunder. 

B. In the event Sublessee fails to perform any of its obligations hereunder, 
then Sublessor may, but in no way shall be obligated to, perform all or any part of Sublessee's obligations 
hereunder on behalf of Sublessee. Any costs or expenses actually incurred by Sublessor which were 
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necessary in Sublessor's reasonable judgment in so performing Sublessee's obligations (including, but not limited to, Sublessor's reasonable attorneys' fees and costs) shall be additional rent due hereunder immediately upon demand for payment by Sublessor to Sublessee and shall bear interest at the rate of two percent (2%) per month from the date expended by Sublessor until the date repaid by Sublessee. 

C. If, as a result of a default under this Sublease by Sublessee, Master Lessor deems Sublessor in default under the Master Lease and pursues such remedies therefor as may be provided Master Lessor by law, equity or in the Master Lease, Sublessee agrees to reimburse Sublessor promptly on demand the amount of any and all costs, claims and expenses, including reasonable attorneys' fees and costs resulting therefrom. 

I 0. SUBLESSEE'S REMEDIES. In the event of any breach of this Sublease by the Sublessor, Sublessee shall have all of the remedies accorded the lessee under the Master Lease as to the default by the lessor thereunder. Notwithstanding the above, Sublessee agrees that in the event of any default by Sublessor hereunder which arises from a failure of Master Lessor to perform its obligations under the Master Lease, so long as Sublessor diligently pursues an action against Master Lessor, Sublessee's monetary damages and remedies against Sublessor for such default shall in all cases be limited to, and shall not exceed, those monetary damages recovered by Sublessor from the Master Lessor by reason of such breach and those remedies successfully invoked by Sublessor against Master Lessor for such default by Master Lessor under the terms of the Master Lease. 

11. ALTERATIONS. Sublessee shall not make any alterations or leasehold improvements to the Sublet Premises without Sublessor's prior written consent, which consent may be withheld in Sublessor's sole and absolute discretion. In the event Sublessee desires to make an alteration or leasehold improvement, Sublessee shall submit the proposed plans and specifications to Sublessor at the time Sublessee seeks Sublessor's consent. If Sublessor approves of the proposed alterations or leasehold improvements, all such work shall comply with Paragraph 7 of the Master Lease. Whenever consent of the Sublessor is required with respect to such alterations and leasehold improvements, consent of the Master Lessor shall also be required. 

12. ASSIGNMENT AND SUBLETTING. Sublessee shall not assign or sublease the Sublet Premises without Sublessor's prior written consent, which consent may be withheld in Sublessor's sole and absolute discretion. In the event Sublessee desires to assign or sublease the Sublet Premises, Sublessee shall submit the name and address of the proposed assignee or subtenant, the terms ofthe proposed assignment or sublease and the proposed form of assignment or sublease to Sublessor and Master Lessor at the time Sublessee seeks Sublessor's consent. 1f Sublessor approves of the proposed assignment or sublease, Sublessee shall not be relieved of its obligations under this Sublease, consistent with Paragraph I 6B of the Master Lease. Whenever consent of the Sublessor is required with respect to an assignment or sublease, consent of the Master Lessor shall also be required. 
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13. INSURANCE. 

In addition to the insurance to be carried by Sublessor as lessee under the Master 
Lease, Sublessee shall maintain during the Term of this Sublease the following coverage: 

A. Comprehensive public liability and property damage insurance in an 
amount not less than One Million Dollars {$1 ,000,000.00), single limit, with respect to personal injury, 
death and property damage for any one occurrence. The policy shall name Sublessor as an additional 
insured and shall have attached thereto an endorsement which requires at least thirty {30) days written 
notice to Sublessor prior to cancellation, termination or modification. 

B. Sublessee shall maintain its own insurance on Sublessee's Personal 
Property as well as the leasehold improvements. Such insurance shall provide that it is specific and not 
contributory. 

All insurance policies'to be maintained by Sublessee hereunder shall be written with companies 
authorized to do business in the State and otherwise be consistent with the terms of Paragraph 13 of the 
Master Lease. 

14. NOTICES. All notices, requests and demands to be made hereunder shall be in writing at the 
address set forth in paragraph 2.4 by any of the following means: {a) personal service {including service 
by overnight courier service); {b) electronic communication, such as facsimile (if confirmed in writing 
sent by registered or certified, First Class Mail, return receipt requested on the same day as the electronic 
transmission); or (c) registered or certified, First Class Mail, return receipt requested. Such addresses 
may be changed by notice to the other parties given in the same manner provided above. Any notice, 
request or demand sent pursuant to either subsection (a) or (b) hereof shall be deemed received upon 
such personal service or upon dispatch by electronic means, and if sent, pursuant to subsection (c) shall 
be deemed received three (3) days following deposit in the maiL 

15. SUCCESSORS AND ASSIGNS. The terms, covenants and conditions of this Sublease shall 
inure to the benefit of and be binding upon the respective parties hereto, their successors and permitted 
ass1gns. 

16. CONDITION OF THE SUBLET PREMISES. Sublessee agrees to accept the Sublet Premises in 
"as is" condition, and agrees that, except as expressly provided herein, Sublessor is under no obligation 
to improve, alter or otherwise prepare the Sublet Premises for occupancy. 

18. SUBLESSOR TERMINATION RIGHT. It is agreed that this Sublease shall be terminated upon 
termination by Sublessor {or Sublessee) for cause or any or no reason of the Towing Agreement by and 
between Sublessor and Absolute Towing dated October I, 1991. 

19. CONSTRUCTION, ALTERATIONS AND IMPROVEMENTS. Sublessee, at Sublessess 
expense, may construct or remodel the Sublet Premises in accordance with the plans, specifications, 
elevations and renderings ("Plans") to be prepared by Sublessor and approved by Sublessee and Master 
Lessor, which approval shall not be unreasonably withheld or delayed. The Plans shall require the 
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completion of the Sublet Premises, including all facilities and services specifically required by this Sublease, with sound materials and good construction and in all cases consistent with the requirements of the Master Lease. Sublessor and Master Lessor shall approve or disapprove of the Plans within five (5) days after the same are submitted by Sublessee and, upon approval thereof by Sublessor and Master Lessor. The Plans shall be deemed to be attached to and form a part of this Sublease. Sublessee shall proceed with construction promptly upon the approval of the Plans and shall take all reasonable efforts to substantially complete the Sublet Premises by the Anticipated Commencement Date. Substantial Completion shall mean that the Sublet Premises are completed such that (A) Sublessee can begin to use the Sublet Premises for their intended purposes without material interference from Sublessor and (B) the only incomplete items are either cosmetic or otherwise not material to Sublessee operating its business in the Sublet Premises. Sublessor shall not be liable for any delays in delivering the Sublet Premises to Sublessee by the Anticipated Commencement Date and Sublessee shall not be able to terminate this Sublease as a result of any such delays unless Sublessor has failed to deliver the Sublet Premises at least sixty (60) days prior to the anticipated commencement date. 

20. SIGNS. To the extent permissible by the Master Lease and provided any such installation is consistent with the standards of the Master Lease, Sublessor will not unreasonably withhold consent to Sublessee's lettering of windows or erection of signs as are reasonably necessary to identity Sublessee's business. 

21. PARKING. Sublessee shall be entitled to the same exclusive use of six parking spaces (as designated in the Master Lease for Sublessor) for its employees and invitees. Sublessor, at Sublessor's cost, shall mark or otherwise designate these parking spaces as being available exclusively to Sublessee. Sublessee shall not, however, be permitted to service vehicles in the parking lot, or park large trucks in the parking lot at any time. 

22. ATTORNEYS' FEES. If Sublessor or Sublessee shall commence an action against the other arising out of or in connection with this Sublease, the prevailing party shall be entitled to recover its costs of suit and reasonable attorneys' fees in addition to any other relief to which such prevailing party may be entitled. 

23. UNTENABILITY. If the Sublet Premises, or any portion thereof, are made untenable by fire or other casualty, Rent shall abate proportionately from the date of such casualty to the date the damaged portion of the Sublet Premises is restored. Sublessor shall restore the Sublet Premises, to the extent of the insurance proceeds made available for such restoration, as promptly as practicable exercising due diligence and, if Sublessor has not restored the Sublet Premises within ninety (90) days after the date of the casualty, Sublessee shall have the right to terminate this Sublease. If the Sublet Premises are more that fifty percent (50%) destroyed by casualty, either Sublessor or Sublessee may terminate this Sublease, retroactive to the date of the casualty, by notice delivered within fifteen (15) days of the date of the casualty; failing such notice, Sublessor shall restore the Sublet Premises to the extent of the insurance proceeds made available for such restoration. 

24. APPROVAL OF MASTER LESSOR. This Sublease is subject to, and shall be of no force and effect until receipt of the approval of the Master Lessor. 
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25. NO RELATIONSHJP BETWEEN MASTER LESSOR AND SUBLESSEE. This is a sublease 
and nothing contained herein or the approval of Sublessee by Master Lessor shall in no way be deemed 
to create any contractual relationship between Master Lessor and Sublessee. 

IN WITNESS WHEREOF, the parties have caused this Sublease to be executed on the date first above 
written. 

Sublessee: 

UNITED ROAD SERVICES, 
An Delaware corporation 

NO CONSENT OF MASTER LESSOR REQUIRED 

CONSENT OF MASTER LESSOR REQUIRED 
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Sublessor: 

INSURANCE AUTO AUCTIONS, INC., 
an Illinois corporation 
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UUI[DD CHANGE NOTICE NO.: 2001.033 

WESTERN SeQtember 20 
DIVISION 

Materials Company EFFECTIVE: 
2001 . WESTERN DIVISION: 

Properties SITE NAME: H .tt ew1 
PROPERTY FILE NO.: CA-LW-17A-000282-004 

CITY: 
Los Angeles COUNTY: 

Los Angeles 
PERMANENT SITE NO.: COST CENTER/OPERATING NO.: TAX PARCEL NO.: 
CA-LW-17A 

A Portion of APN: 2307-022-010-000 

NATURE OF CHANGE: 

ACREAGE: 
Lease Terminated 

7.600 DESCRIPTION OF CHANGE: LEASE TERMINATED AS OF SEPTEMBER 20, 2001: LANDLORD: CaiMat Co. 
LESSEE: Desmond Studio Production Services USE: Parking & Storage of Trucks, Vans and Movie Studio Equipment 

-Last months rent waived in the amount of 14,655.37 for the month of October 2001. 

-Amount of $12,500.00 refunded for security deposit BRIEF PROPERTY DESCRIPTION: See attached map. 

DISTRIBUTION: 

DATE: 117 /LP , 2001 ~6[3 

Collar, J. 

~~~~ 

Ortega, S. 
Zeller, D. 

~.~ 
file 

~._ 

/ 

Brian W. Ferris 
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October 4, 2001 

Mr. Don Desmonds 
DESMONDS STUDIO EQUlPMENT 
P.O. Box 15817 
North Hollywood, California 91615-5817 

REFERENCE: 730 I Laurel Canyon Blvd. 

( 

Uul1an 
Materials Com~any 

CaiMat Division 

VIA: U.S. Mail 

North Hollywood, California 91605 

Dear Mr Desmonds: 

Pursuant to paragraph 6., Security Deposit, of the above-referenced Lease, please accept this letter as 

written confirmation that Landlord has accepted Tenant's surrender of the Premises in an "As Is" condition for 

visible discrepancies, effective September 20, 2001. Please note that this does not release Tenant from liability 

for discrepancies which may exist but may not be visible upon the walk through inspection. Please also note that 

we have waived your last months rent in the amount of$14,655.37 for the month of October 2001. 

Enclosed is our check number 181003 in the amount of$12,500.00 which represents the refund of your security 

deposit on hando 

If you have any questions or if I can be of additional assistance, please call me at (323}474-3607. 

Sincerely, 

Vulcan Materials Co., 
Western Divison. 

~~ 
Sheri Ortega 
Property Manager 

cc: Mike Linton 
Paul Maldonado 
Dan Zeller 

P 0 BOX 39756 • LOS ANGELES. CALIFORNIA 90039-0756 • TELEPHONE 323 258-2777 
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UPDATED: 07. I By: S.OR 

LEASE SYNOPSIS LAUREL CANYON HOLDINGS, LLC 
7361 Laurel Canyon Blvd. Approximately 58.9 Acres 

Lease dated December 18, 2001 (Self Storage Land) 
SUMMARY OF TERMS A PROPERTY LOCATION 

7361 LAUREL CANYON BLVD. 

B. PROPERTY SIZE 

APPROX. 58.9 ACRES 

c. PERMITTED USE 

ABOVE-GROUND STORAGE- SPACE •A" & 
"B" 

SPACE "C" CURRENTLY NOT PERMITTED 

D. INITIAL BASE MONTHLY RENT 

SEE ATTACHED RENT SCHEDULE 

E. INITIAL RATE@ SQUARE FOOT 

SEE ATTACHED RENT SCHEDULE 

F. TERM 

25YEARS 

G. LEASE COMMENCEMENT 

FEBRUARY 1, 2002 

H. LEASE EXPIRATION 

DECEMBER 31, 2026 

I. TOTAL PRO-FORMA CONSIDERATION 
(NOT INCLUDING UPS) J. CONCESSIONS 

SEE ATTACHED RENT SCHEDULE 

K. ADJUSTED CONSIDERATION 

N/A 

L. IMPROVEMENT ALLOWANCE 

NONE 

M. SECURITY DEPOSIT 

$105,856 

N.ANNUALINCREASE 

C.P.J. 

O.INCREASE MONTH 

JANUARY EVERY 2 YRS. 

P. EXPENSE STOP 

N/A 

Q. TN< PROTECTION/EXPENSE STOP 

N/A 

R. EXPENSE ZONE 

N/A 

MISCELLANEOUS NOTES 

• I 

1 

1 
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H:\My Documents\LEASE DOCUMENTS\North Hollywood S.S\(Tumberry Offer 2.xls]Exhibtt B 2111/2002 

North Hollywood - Lease Value 

Lease Initial Abatement 
Monthly Monthly Annual Monthly Monthly Annual Monthly Monthly Annual 

Constant $000s Acres $1 Sq. Ft. Rent Rent $1 Sq. Ft. Rent Rent $1 Sq. Ft. Rent Rent 

Lease Space A 19.13 0.0800 66,664 799,971 0.0362 30,165 361,987 0.0438 36,499 437,984 

Lease Space B 21.72 0.0800 75,690 908,278 0.0800 75,690 908,278 

Lease Space B 0.13 ,. 
I 

Lease Space C 14.89 0.0500 32,430 389,165 - - - 0.0500 32,430 389,165 

Lease Space C 3.03 

Total/ Average 58.90 0.0681 174,784 2,097,414 0.0413 105,854 1,270,265 0.0269 68,929 827,149 

~ . -.. -
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Materials Company 

WESTERN DIVISION 

• 
Vulcan Materials Co. 

Original Signature Copy 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is executed and entered into 

by and between CALMA T PROPERTIES CO., a California corporation, ("Assignor") and 

LAUREL CANYON HOLDINGS, LLC, a Nevada limited liability company(" Assignee"); 

RECITALS 

A. Assignor and Assignee have entered into a Master Lease Agreement ("Master Lease") 

pursuant to which Assignees have agreed to lease the parcels of real property commonly described 

as: Hewitt Site, 7361 Laurel Canyon Boulevard, North Hollywood, California, together with the 

improvements situated thereon, and all appurtenances thereto (the "Property"). Said Property is 

more particularly described on Exhibit "A" which is attached hereto and incorporated herein. 

B. Assignor, as Lessor, has previously entered into various leases (the "Existing Leases'') 

with the persons and entities identified on the schedule which is attached as Exhibit "B," as Lessees, 

covering certain portions ofthe Property and some ofthe improvements situated thereon. A true and 

correct copy of that certain Existing Lease identified in the Master Lease as the "IAAI Lease" is 

attached hereto as Exhibit "C" and made a part hereof. 

C. Assignor has accepted and retained security deposits and other deposits from Lessees 

under the Existing Leases. 

D. Pursuant to the Master Lease, Assignor has agreed to convey to Assignees all right, 

title and interest in and to the Existing Leases and ail unforfeited security and other deposits for the 

Existing Leases. 

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND FOR GOOD 

AND OTHER VALUABLE CONSIDERATION, the receipt and sufficiency ofwhich are hereby 

acknowledged, assignor and assignee agree as follows: 

99154.4 -1- • 
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l. ASSIGNMENT 

Assignor hereby GRANTS, SELLS, CONVEYS, ASSIGNS, TRANSFERS, SETS OVER 

and DELIVERS unto Assignee, its successors and assigns, a11 of Assignor's right, title and interest 

in and to the Existing Leases, security deposits and other deposits including, without limitation, a11 

of the rights, powers, estates and privileges of Assignors in, to and under the Existing Leases as of 

the Commencement Date specified in the Master Lease (the "Effective Date"); provided, however, 

that Assignor shall retain the right to recover any unpaid rent, interest and/or late charges that may 

be due under the Existing Leases as of the Effective Date. 

2. ASSUMPTION 

In consideration of the foregoing and for other good and valuable consideration, Assignee 

hereby assumes and agrees to perform a11 of the Lessor's covenants, conditions and obligations under 

the Existing Leases after the Effective Date; provided, however, that Assignee shaH not have any 

obligation to maintain the Methane Gas Recovery System at the Property, and provided further that 

the liabilities and responsibilities of the Assignor and Assignee with regard to Hazardous Materials 

that exist on, in or about the Property as of the Effective Date sha11 be as set forth in the Master 

Lease. 

3. NOTICE TO LESSEES 

Within thirty (30) days following the Effective Date, Assignor shall give notice to the 

Lessees under the Existing Leases that Assignee has acquired an interest in the Property and owns 

the Lessor's interest in the Existing Leases. Further, Assignee agrees to remove all signs containing 

the names Vulcan Materials Company, and Calmat, and any derivative thereof, from the Property 

within thirty (30) days fo11owing the Effective Date. 

4. ASSIGNOR'S COVENANT AND DISCLAIMER OF WARRANTIES 

Assignor covenants that the Existing Leases are in full force and effect and that there are no 

defaults under the Existing Leases except as set forth on the schedule which is attached as Exhibit 

"D." Further, Assignorrepresents and warrants that the lease attached hereto as Exhibit "C" is a true 
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and correct copy of the IAAI Lease. Except as set forth above, Assignor makes no other 

representation or warranty with respect to the Existing Leases. 

5. INDEMNITY 

a. By Assignor. Assignor hereby covenants and agrees to indemnify, save and hold 

harmless Assignee from and against any and alJliability, claims or causes of action existing in favor 

of or asserted by any party to any of the Existing Leases or by any third party, arising out of or 

relating to Assignor's failure to perform any of its obligations under the Existing Leases prior to the 

date hereof. 

b. By Assignee. Assignee hereby covenants and agrees to indemnify, save and hold 

harmless Assignor from and against any and all liability, claims or causes of action existing in favor 

of or asserted by any party to any of the Existing Leases or by any third party, arising out of or 

relating to Assignee's failure to perform any of its obligations under the Existing Leases after the 

date hereof. 

6. MISCELLANEOUS 

a. Waivers. No waiver or breach of any covenant or provision shall be deemed a waiver 

of any other covenant or provision. No waiver shaU be valid unless in writing and executed by the 

waiving party. 

b. Binding on Successors. All ofthe covenants, terms and conditions set forth herein, 

shall be binding upon and inure to the benefit of the parties hereto and their respective successors 

and assigns. 

c. Entire Agreement. This Agreement constitutes the final, complete and exclusive 

statement of the terms of the agreement between the parties pertaining to the subject matter hereof 

and supersedes an prior offers, negotiations and understandings and agreements of the parties with 

respect to the subject matter hereof. 

d. Severability. If any term or provision of this Assignment shall be held invalid or 

unenforceable, such provision sha11 be severed from this agreement, and the remainder of this 

Assignment shan not be affected. 

99154.4 
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e. Construction. This Agreement shall not be construed as if it had been prepared by 

one of the parties but, rather, as ifboth parties prepared the Agreement. 

f. References. The singular includes the plural, and the neuter includes the masculine 

and the feminine. If more than one executes this Agreement, the term Debtor shall be deemed to 

refer to each of the undersigned as well as to all of them, and their obligations and agreements 

hereunder shall be joint and several. 

g. Choice ofLaw. This Agreement shall be construed in accordance with and governed 

by the laws of the State of California. 

b. Counterparts. This Assignment may be executed in one or more counterparts, each 

ofwhich shall be deemed an original and all of which taken together shall constitute one and the 

same agreement. 

i. Amendments. This Agreement may not be amended or altered except by written 

instrument executed by the parties. 

j. Notices. AU notices, requests, demands and other communications hereunder shall 

be in writing, may be delivered in person, by mail or private courier or by facsimile, telegraphic or 

other electronic means and shaH be deemed to have been duly given and to have become effective 

(a) upon receipt if delivered in person, by private courier or by facsimile, telegraphic or other 

electronic means, or (b) three (3) days after having been deposited in the mails as certified or 

registered matter, all fees prepaid, directed to the parties at the following addresses (or at such other 

address as shall have been given in writing by a party hereto): 

If to Assignee: 

99154.4 

LAUREL CANYON HOLDINGS, LLC 

20 Clarington Way 

Barrington, IL 60010-6932 

Attn: Stephen F. Botsford, Managing Member 

Telephone: (874) 381-2701 

Facsimile: (874) 381-3207 

e-mail: bots@tumberry.net 

-4-
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If to Assignor: CALMAT PROPERTIES CO. 

c/o Vulcan Materials Company 

Western Division 

P.O. Box 39756 

Los Angeles, CA 90039 

Attn: Sheri Ortega, Property Manager 

Telephone: (323) 474-3607 

Facsimile: (323) 254-1191 

k. Further Assurances. Whenever requested to do so by the other party, each party 

shall execute, acknowledge and deliver any further instruments, approvals, consents or such other 

documents that are necessary, expedient or proper to complete the transaction contemplated by this 

Agreement. In addition, each party shall do any other acts and execute, acknowledge and deliver 

any requested documents in order to carry out the intent and purpose of this Agreement. 

J. Attorneys' Fees. In the event of any litigation between Assignor and Assignee 

arising out of the obligations created by this Assignment or concerning interpretation of any of its 

provisions, the losing party shall pay the prevailing party's costs and expenses of litigation, 

including reasonable attorneys' fees. 

THIS AGREEMENT is dated as of the "2"2..clay of~, 2001. 

ASSIGNOR: 

CALMA T PROPERTIES CO., 
a California corporation 

B{~ 
Name (?1. r;)tv ._( L >; J~ 

Title v< e gv.J<e-J_/ ~ 

991544 -5-

ASSIGNEE: 

LAUREL CANYON HOLDINGS, 
LLC, a Nevada limited liability company 

• 
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Exhibits to Assignment and Assumption Agreement 

Exhibit A - Property Description 

Exhibit B- Schedule of Existing Leases 

Exhibit C- Copy ofiAAJ Lease 

Exhibit D - Defaults Under Existing Leases 

(~ 
\ 
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EXHIBIT "A" 

*TR*22668* LOT COM SE ON NE LINE OF SPRR R/W 71.29 Ff FROM 

INTERSECTION OF SD NE LINE WITH NE LINE OF HOLLYWOOD 

FRWY (PER MM 271) TH N 39°05'36" W 42.66 Ff TH N 30°03' W 139.79 

Ff TH N 23°17'45" W 42.26 Ff TH N 14°05'20" W 48.15 Ff TH N 

21 °08'74" W 870.64 Ff TH W TO C/L OF WHITSETT (V AC) AVE TH N 

ON SD C/L TO SE LINE OF WHITSETT AVE TH NE THEREON TO NW 

LINE OF LOT 1 TH NE AND FOLLOWING BDRY LINE OF SD LOT TO 

BEG POR OF V AC STAND POR OF LOT 1 

,. 
! 
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UNIT# 
F-01 
C-12 
G-64 
G-65 
G-21 
RV-211 
RV-314 
G-49 
0-327 
B-29 
G-15 
G-24 
G-58 
G-59 
RV-516 
H-27 
B-23 
F-18 
H-41 
H-42 
G-20 
RV-407 
RV-515 
RV-060 
RV-714 
C-14 
RV-221 
0-500 
D-28 
F-30 
E-20 
C-06 
RV-308 
B-13 
A-26 
D-21 
RV-502 
A-04 
RV-315 
G-07 
RV-316 
A-12 
F-21 
RV-703 
H-52 

( ( 

EXHIBIT B 

SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
ABRAMOVITCH ABRAHAM 

ABRAMS, GLORIA 

AFRIMI ZVIKA 
AFRIMI ZVIKA 
AGUILA STEPHANIE 
ALBIN, HOMER G. 
ALBOR, LEROY 
ALFONSO, LUIS 
ALL SAINTS HEALTH CARE 

ALLEN, LIBERTY 
AMERICAN BEST APPLIANCE 

AMMAN KATHY 
AMMAN KATHY 
AMMAN KATHY 
ANDERSON, NOLAN 
ANTHONY ROBIN I MARGARET 

ANUGWOM RUSSELL 
ARANA, EFRAIN 
ARBELAEZ, GEYMAN 
ARBELAEZ, GEYMAN 
ARTEAGA ESTRADA SANDRA 

AUSTIN EARL 
AYUSO LAWRENCE 
BAILEY WILLIAM P 
BAKER, ALAN D 
BALASCO BODINE 
BARKS, JAMES R. 
BARNES JOHN 
BARRERO, DAVID 
BARTROFF, LARRY 
BAUGHAN, KRISANDRA G. 
BECK LISA 
BELL PAULA 
BENDEHAN SAMUEL 
BENNETT,RICHARD 
BERLINER PATRICIA 
BERRIOLOPE, BEN 
BILL SCOTT & ASSOCIATE 

BIRCH JACK 
BIRD, JOSEPHINE 
BLEVINS, GENE 
BLOUNT ANGELA 
BOGUSE ALAN 
BOGUSE, ALAN 
BOHRES SCOTT C. 

Page 1 
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EXHIBIT B 

SCHEDULE OF EXISTING LEASES 
7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 
RV-300 BOHRES SCOTT C. 
RV-059 BOLDEN DONALD 
B-12 BOOTHE_EUGENE B 
RV-415 BORTHWICK, GEORGE W 
RV-402 BOUDAE DANIEL 
RV-614 BOWMAN, TOM 
RV-325 BOWREN, W.F. 
A-05 BRICKER, TRACY 
H-11 BRICKER, TRACY 
H-12 BRICKER, TRACY 
G-43 BROWN GLEN 
H-07 BROWN MIL TON 
H-08 BROWN MIL TON 
H-39 BROWN, MIL TON 
G-25 BRYANT, JOYCE 
C-18 BRYSON, LANA 
F-02 BUACHAREPN KOSIT 
A-32 BUACHARERN NENITA 
A-33 BUACHARERN NENITA 
C-30 BUACHARERN NENITA 
RV-405 BUCY THOMAS L. 

RV-602 BURGERW.J. 
B-01 BYER, CHRISTOPHER 
G-22 CABRERA, ANGEL 
G-36 CALANCHE, BRUNO 
F-39 CALANDRE BRUNO 
G-37 CALANDRE BRUNO 
C-01 CALMAT STORAGE 
0-349 CALMAT STORAGE 
F-40 CAMACHO MARCO ENRIQUE 
C-27 CAMACHO, MARCO E. 
RV-056 CAMRON WILLIAM 
0-364 CANO RAUL 
0-358 CARRILLO RAFAEL 
A-11 CARRILLO RAFAEUANDREA 
C-23 CARRILLO RAKAEL 
L-01 CARTER FENCE 
RV-616 CARTER FENCE 
RV-801 CARTER FENCE 
A-20 CASEY, RANDI J. 

• 0-331 CASTILLERO FLAVIO 
G-05 CASTILLO, IGNACIO 
G-54 CASTILLO, MARIA 

( B-07 CASY SUSAN 
RV-067 CATFORD ANDREW 

Page 2 
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EXHIBIT B 

SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 

RV-065 CENTENO, WILBERT 

F-10 CHAIDEZ, CRUZ 

0-340 CHA TTEN STEPHAINE 

CHATTEN, STEPHANIE 

CHESLEIGH JOHN 
0-339 
0-344 
F-25 
F-05 
0-302 
F-41 
A-01 
C-04 
RV-401 
RV-209 
RV-101 
D-23 
0-335 
G-32 
C-21 
RV-406 
RV-216 
B-06 
0-355 

CHILDRENS LEARNING PROGRAM(MCKNIGHT, DOROTHY) 

CHRISTNAT, CARMEN 
CIRCA 1910 ANTIQUES 

CISNEROS, GILBERT 

COLE MICHELLE 
COLLINS, ROBERT 
COLLINS, ROBERT 
CONGOLI FRANK A 
CONNIFF, RAY 
COOLEY, JENNIFER 
CORBER, G. 
CORDOVA, VICTOR 
CORREA ZORDIDA 
CORRINGTON KARL 
COSTANZA, DOMINIC A. 
COTTON, TAREA 
CRAIG DAVID 

G-46 CRAIG, DON 
G-61 GULP DONALD R. 
C-07 CUNNINGHAM, DONALD 

H-25 CYPRESS WILLOW PROP/STORYTELLER 

H-26 CYPRESS WILLOW PROP/STORYTELLER 

RV-302 DAILEY, EARL 
RV-413 DALLAS, SIDNEY 

RV-220 DANIEL, STEVE 
RV-066 DARNELL, DON 
0-336 DAVEY THOMAS 

RV-700 DAVEY, THOMAS 

C-25 DEARMAN STACY 
0-363 DEMETRIAL, PETER C. 

0-300 DENISE BEACOM 

H-53 DENNEY FRANK 

0-368 DEOUETTEVILE, DARYL 

0-368 DEOUETTEVILE, DARYL 

C-02 DESANTIAGO, MARIA L. 

0-312 DIANDA, CONSTANCE 

C-15 DIANTONIO BRADLEY 

C-29 DIAZ ETHEL 
D-29 DILLWORTH ROBERT 

G-53 DOGGETT, TIM 

Page 3 
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UNIT# 
RV-411 
A-02 
RV-098 
H-54 
B-21 
RV-061 
G-50 
RV-204 
E-09 
0-332 
F-04 
G-13 
G-14 
0-348 
A-03 
RV-207 
E-24 
G-57 
RV-064 
H-10 

'~ ( 
RV-304 
A-28 
RV-109 
B-24 
RV-200 
RV-219 
RV-051 
RV-610 
RV-301 
RV-115 
D-24 
H-18 
B-27 
G-02 
H-55 
H-56 
H-33 
H-34 
0-346 
0-326 
0-353 
B-16 
RV-213 • F-08 
H-58 

( ( 

EXHIBIT B 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
DOMINGUEZ, EDUARDO 
DRAGER, RENEE 
DUCK, ROBERT 
DUER, FRED 
DUGDALE, LEONARD 
DUNLOP EDWIN 
DURR, ROBIN 
EAGLES, DANIEL 
ECKLUND KENT 
EDC,INC. 
EDWARDS GARY 
EDWARDS GARY 
EDWARDS GARY 
EDWARDS GARY 
ELMLIGY, MAHA 
EMBRY LEON 
ENRIQUEZ, STEVE 
ERENBERG,STEVEN 
ESPER A DWAIN 
EXPERT AUDIO REPAIR 
FALCONE, MESSLL 
FERNANDEZ,GUADELUPE 
FISKE, SANDY 
FLORES PATRICIN RAMON 
FRAK, ROBERT W 
FRANCIS, NORMAN 
FRENCH, JOHN 
FRERE, MARK 
FUNES, FRANK 
GAGE, JOSEPH 
GARCIA, DIVO 
GARCIA, LAURA 
GASPARIAN DANIEL 
GATES LOUIS 
GEIB DONA 
GEIB DONA 
GEIB DONNA J. 
GEIB DONNA J. 
GEIB DONNA J. 
GENI ENTERPRISES INC. 
GENI ENTERPRISES INC. 
GEORGE GEORGE & SONS 
GEORGE, GEORGES 
GEORGES, G. 
GOETIE MOELLER CHERYL 
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UNIT# 
F-38 
A-16 
F-27 
F-06 
E-06 
B-19 
B-20 
0-355 
F-31 
RV-400 
G-57 
RV-409 
RV-111 
RV-218 
0-325 
RV-505 
C-19 
A-18 
H-43 
C-03 
C-11 
H-35 
H-36 
B-03 
B-03 
A-13 
RV-208 
A-17 
A-09 
RV-312 
RV-410 
D-25 
RV-507 
0-316 
0-540 
H-49 
G-35 
H-16 
RV-514 
0-365 
RV-412 
G-16 
RV-110 
B-31 
F-14 

( ( 

EXHIBIT B 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
GOLDIN LINDA 
GOLDIN, LINDA 
GOMEZ GRISElDA 
GONSALEZ, SONIA 
GONZALEZ MANUEL 
GOYTIA, MIKE E. 
GOYTIA, MIKE E. 
GRAIG, DAVID 
GRAMMEL DIRK 
GREEN, DONALD 
GREY, JAMES 
GRIGORIAN MADLEN DAVID 
GROSVENOR JEFF 
GUINTANA, JOSE 
GULLICKSON MARY 
GUMPERTZ , D.G. 
GUZMAN JUAN CARLOS 
HALE, JOYCE 
HANDYMAN GSP 
HARNELLJESS 
HARNELLJESS 
HARNELLJESS 
HARNELLJESS 
HAROS ELVA 
HAROS ELVA ALICIA 
HARRELL JOHNNY LEE 
HAUCK DENNIS JR 
HAUK,ALBERT 
HAUSCHILD, MICHAEL 
HAVSCHILD MICHAEL 
HEMBREE, BOBBIE 
HENSON, DELAVEN 
HERCZAK,GEORGEIBARBARA 
HERNANDEZ AGUSTIN 
HERNANDEZ AGUSTIN 
HERNANDEZ IVETTE SONIA 
HERNANDEZ, JOSE 
HIGUERA CYNTHIA 
HINES, WILLIAM 
HOBBS GARY 
HOLMES, KATHRYN H. 
HOUSEPIAN, RAZMIK 
HUDSON HERBERT I BETTY 
HUTCHINS STEVEN/ T AMI 
INGLIS, JULIAN 
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UNIT# 
0-317 
0-351 
0-318 
E-26 
F-37 
B-09 
F-29 
G-30 
G-31 
B-08 
B-15 
D-22 
G-10 
G-26 
G-27 
RV-112 
RV-102 
0-345 
RV-222 
RV-307 
G-50 
G-62 
G-63 
RV-320 
D-27 
RV-408 
F-36 
G-23 
F-03 
E-27 
RV-218 
D-20 
0-060 
0-045 
0-311 
0-537 
H-09 
F-34 
0-360 
C-25 
G-08 
0-501 
RV-107 • A-24 
E-05 

( c 
EXHIBIT B 

SCHEDULE OF EXISTING LEASES 
7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
INSURANCE AUTO AUCTION 
INSURANCE AUTO AUCTION 
JASINSKI, RON 
JEFFERSON, DEBORAH R. 
JENNIFER COFFEE (JEFF FERRERO) 
JESS HARNELL INC 
JIMENEZ, JOSE 
JOHN PURDY INC. 
JOHN PURDY INC. 
JONES ERICK 
JONES, BRIDGETTE 
JORDAN, GERARD A. 
JOSEPHINE, BIRD 
KASHATRYANISHKHAN 
KASHATRYANISHKHAN 
KELLERMON MICHAEL 
KERRIGAN, ANTHONY 
KERRISK VALERIE 
KIM KAPSHIK 
KLUMP CHRISTIAN 
KOCHLI DORON 
KOLEDAJOSEPH 
KOLEDA JOSEPH 
KOLLING, PETER 
KON KORD RECORDS 
KOWULCZIK, EDWARD 
KRUL Y MICHAEL (JOSEPH BRYANT) 
KSHATRIYA ELIZABETH 
KSHATRIYA, ELISABETH 
KUFTERELIAN OGANES 
KURASZ ROBERT 
KURZULIAN GREG 
L.A. CHAMBER OF COMMERCE 
L.A. CHAMER OF COMMERCE 
L.A. FAMILY HOUSING CORP 
L.G. FAMILY HOUSIN, CORP. 
LACZKO PETER 
LANGWELL, LAURA 
LAPIDOT Ell 
LAPIDOT, Ell 
LARA JAIME A 
LAWRENCE, TIM 
LECHTICK, MORRIS 
LEWIS, FRED W. 
UTILE DARRYL 
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EXHIBIT B 

SCHEDULE OF EXISTING LEASES 
7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 

0-359 LOPEZ SANTOL & PABLO 

0-357 LOPP LAURIE 

L-01 LOS ANGELES AUTO SALVAGE 

G-54 LUCHAN BEVELL Y 

RV-313 LUCKENBILL DAVID 

RV-605 LUCKMAN, DAVID 

F-19 LUNA, LUIS 
F-12 LUZ GONZALEZ 
C-09 MACK, MELONIE 

A-06 MAIER, DIANE 
C-24 MALIS, STEVEN 
0-367 MALIS, STEVEN 
F-33 MANANGON, EDGAR 

C-28 MANVELYAN, EDWARD 

RV-070 MARMAN,MARK 
B-05 MAROUTIAN, SONA 
0-329 MARTI, OSCAR 
RV-509 MARTIN,AL 
RV-600 MARTIN, GEORGE H. 

A-15 MATA LEONARDO 
RV-318 MATSON, JIM 
RV-214 MATTHES, JOHN 
G-41 MAU KATHERINE J 

RV-105 MAZUR, B.E 
H-24 MC CRANE , MELISSA (WIGHTMAN ALLAN) 

RV-201 MCGREGOR ALEXANDER 
RV-702 MCKNIGHT DOROTHY (CLP) 

A-14 MCKNIGHT, DOROTHY 

H-13 MCKNIGHT, DOROTHY 

H-14 MCKNIGHT, DOROTHY 
H-37 MCKNIGHT, DOROTHY 

H-38 MCKNIGHT, DOROTHY 

H-01 MEDINA, CINDY 

RV-212 MEGLIORINO, RODOLFO 

F-42 MEJIA, JORGE 

G-60 MELCHOR JUAN 

G-28 MELVILLE, GLORIA 
G-29 MEL VILLE, GLORIA 
0-301 MENASHE SHOOKEY 

E-19 MENDEZ, OMAR R. 

H-28 MENENDEZ, ERIC 
F-16 MERCADO, OSCAR 
RV-106 MEYERSON, HENRY • RV-612 MICHAEL KELLERMAN & ASSOC 

G-11 MILLION WILLIAM 
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UNIT# 
0-361 
RV-404 
A-35 
A-36 
0-333 
0-534 
RV-058 
B-14 
A-27 
C-22 
H-57 
G-18 
RV-069 
RV-099 
RV-613 
E-28 
F-24 

(~ 
RV-416 
C-16 
0-505 
8-30 
B-02 
F-32 
E-04 
C-13 
RV-512 
0-341 
G-01 
A-30 
A-31 
B-17 
E-01 
E-08 
E-03 
A-29 
D-19 
F-17 
E-07 
C-10 
RV-217 
RV-504 • G-39 
G-40 
RV-417 
H-05 

( c 
EXHIBIT B 

SCHEDULE OF EXISTING LEASES 
7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
MILLION, BILLY 
MILLS LARRY/DORIS 
MITCHELL, JOYCE 
MITCHELL, JOYCE 
MONTCRIEFF, DONALD 
MONTCRIEFF, DONALD 
MONTCRIEFF, DONALD 
MORALES, ANITA 
MORAN, EDUARDO 0. 
MOREHEAD AUTUMN J 
MOREHEAD DIANE 
MORENO, ARLEEN 
MORGAN RON 
MORGAN RON 
MORMAN MARK 
MORRIS, RICK 
MULL BRIAN 
MULLADY LOUIS F. 
MURPHY GEORGE 
MUSICTEK 
MUSSALLAN J HANNA 
MUSSALLAN, J HANNA 
NAJAR, MARIA C. 
NIEBLAS RAMON 
NIETO, STALIN LOGAN 
NIWA, AKI/ AMY 
NOVA LIGHTING 
OAKS MARY ANN 
OCEANIC NAVIGATION RESEARCH 
OCEANIC NAVIGATION RESEARCH 
ODAGIRI MASATRKA 
OLIPHANT, JEFFERY 
OLIPHANT, JEFFERY 
OLIPHANT, JEFFREY 
OLIVEROS, TONY 
OSUNA JESUS HECTOR 
OTEDOLA TIMI-PAUL 
OTEDOLA, TIMI-PAUL 
PACHECO PEDRO 
PACHECO, NELSON 
PAGGI FELIX J. 
PARRA, NORMA 
PARRA, NORMA 
PARRISH, WILLIAM 
PATRICIO. MARCELA 
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UNIT# 
H-06 
G-47 
G-48 
0-356 
C-26 
RV-704 
C-12 
B-25 
G-42 
G-09 
B-10 
A-23 
A-25 
0-362 
RV-802 
0-342 
RV-508 
RV-055 
RV-513 
G-17 
H-19 
H-20 
B-26 
F-28 
RV-324 
H-61 
H-62 
B-04 
H-45 
H-46 
RV-052 
G-04 
C-20 
0-502 
RV-510 
G-33 
G-34 
RV-202 
RV-210 
A-08 
RV-501 
0-338 
G-19 
F-07 
A-10 

EXHIBITB 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

TENANT 
PATRICIO. MARCELA 
PATTERSON, GARY 
PATTERSON, GARY 
PATTERSON, GARY 
PEARSON, COLLEEN 
PEIRCE, RICHARD A. 
PENA,RUDY 
PERERA MARCO H 
PERLONGO JIM/SHANA 
PETULLA, MARK 
PHILLIPS, JAKE 
PICTURE HEAD 
PICTURE HEAD 
PICTURE HEAD 
PIERCE RICK 
PIERCE, RICK 
PITTMAN, C.J 
PLANK RICHARD 
PLANK RICHARD 
PORRO JOSEPH 
PORRO, JOSEPH 
PORRO, JOSEPH 
PRIMA EQUIPMENT 
PUGH, GARY 
RABER, STEVEN 
RALPH EDWARDS PROD 
RALPH EDWARDS PROD 
RAMIREZ, TARNQUILINO 
RAYMOND MAJORIE A 
RAYMOND MAJOR IE A 
REED CONWAY 
REEVES, MARGIE 
RESEARCH VIDEO 
RESEARCH VIDEO 
REYES ROBERT R 
RICHARDS HELEN 
RICHARDS HELEN 
RICHARDSON JAMES/SANDRA 
RICHARDSON, TERRY 
RIFE, LUCIA 
RIHA JAMES M. 
ROBINSON RALPH L 
ROBLES, ALMADELIA 
RODRIGUEZ ELDAR 
RODRIQUEZ ABRAHAM 
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() EXHIBIT B 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 
F-26 ROJAS, EUDILIA 
RV-205 ROMIE DONALD 
RV-104 ROMINEJW 
E-23 ROOT, JUSTIN 
RV-306 ROSEN DAVE 
H-59 RUBEO BRUNO 
H-60 RUBEO BRUNO 
E-25 SALVADOR, JOSE 
H-47 SANCHEZ, GENEVNA 
H-48 SANCHEZ, GENEVNA 
E-02 SANDERS CONSTRUCTION 
0-334 SANTA ROSA,CATHOLIC CHURCH 
B-22 SANTOS DIONISIAC 
0-366 SA TTERSTROM, RICHARD A 
RV-500 SCHNITZIUS, MICHAEL. 
RV-103 SCHREINER, WALTER 
RV-403 SCORDINO NICK 

(~ 
0-330 SCOTT, LAVERNE 
E-22 SCS FIELD SERVICES 
0-368 SECCOMBE, RICHARD 
B-28 SEIFERT. JIM 
H-21 SEIFERT, JIM 
H-30 SEIFERT. JIM 
H-31 SEIFERT, JIM 
H-50 SEIFERT, JIM 
H-51 SEIFERT, JIM 
RV-506 SEMERDVIAN ALBERT 
H-23 SHKLOVSKY, YEFIM 
E-30 SHVARTSMAN,ARTHUR 
H-44 SIEKERT MICHAEL 
G-38 SIENS, SHANT AY 
G-44 SILVERMAN RENEE 
G-45 SILVERMAN RENEE 
D-26 SILVERMAN, DAVID 
G-44 SILVERMAN, RENEE 
RV-310 SINCLAIR RICH 
RV-503 SKINNER SARAH 
RV-311 SMITH EUGENE W, 
RV-701 SMITH, GREG 
A-07 SOUL ERICK 
RV-604 SPANGLER JENNIFER M. 

• RV-053 SPECTOR. IRWIN 
RV-203 STOLL TOM 
A-19 STRASZEWSKI,CARMEN 
B-11 STRASZEWSKI,CARMEN 
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EXHIBITS 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 
H-32 SUAREZ, EDGAR 

E-21 T ACCONELLI DANIEL 

RV-114 TALAMANTES, JESS A. 

RV-611 TAYLOR, MIKE 

RV-054 TERSIGNI JOSEPH 

H-63 TEVEBAUGH, L 

H-64 TEVEBAUGH, L 

A-22 TEVERBAGUH, LERIT A 

G-66 TEVERBAUGH, LERIT A 

H-29 THE ODELL GROUP 

RV-063 TINTORI, MARION 

RV-305 TOLEDO, RICHARD/DOLORES 

0-328 TORRES, MOISES 

RV-603 TORRIJOS ENRIQUE 

A-21 TORRIJOS, DAYMARIS 

C-17 TRAGER, ERIC 
RV-323 TRINCHERO, BART 

C-05 TROIA BETTY 
RV-321 TRZEPACZ,PETER 

RV-068 UDELL, PETER 
D-30 UMBARGER,BETTYJO 

F-13 VALDEZ, JEFFERY 

H-40 VALENZUELA, MANUAL 

G-12 VALLEY FRICTION MATERIALS 

RV-615 VELARDE EDUARDO 

RV-317 VELETZOS JEAN 

F-09 VULCAN MATERIALS 

0-303 VULCAN MATERIALS 

0-304 VULCAN MATERIALS 

0-305 VULCAN MATERIALS 

0-306 VULCAN MATERIALS 

0-307 VULCAN MATERIALS 

0-308 VULCAN MATERIALS 

0-309 VULCAN MATERIALS 

0-310 VULCAN MATERIALS 

0-312 VULCAN MATERIALS 

0-313 VULCAN MATERIALS 

0-314 VULCAN MATERIALS 

0-315 VULCAN MATERIALS 

0-319 VULCAN MATERIALS 

0-320 VULCAN MATERIALS 

0-321 VULCAN MATERIALS 

0-322 VULCAN MATERIALS • 
0-323 VULCAN MATERIALS 

0-324 VULCAN MATERIALS 
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0 EXHIBIT B 
SCHEDULE OF EXISTING LEASES 

7361 Laurel Canyon Blvd, North Hollywood, CA 

UNIT# TENANT 
0-337 VULCAN MATERIALS 
0-343 VULCAN MATERIALS 
0-347 VULCAN MATERIALS 
0-354 VULCAN MATERIALS 
0-369 VULCAN MATERIALS 
0-503 VULCAN MATERIALS 
0-504 VULCAN MATERIALS 
0-506 VULCAN MATERIALS 
0-507 VULCAN MATERIALS 
0-508 VULCAN MATERIALS 
0-509 VULCAN MATERIALS 
0-510 VULCAN MATERIALS 
0-511 VULCAN MATERIALS 
0-512 VULCAN MATERIALS 
0-513 VULCAN MATERIALS 
0-514 VULCAN MATERIALS 
0-515 VULCAN MATERIALS 

~ 
0-516 VULCAN MATERIALS 
0-517 VULCAN MATERIALS 
0-518 VULCAN MATERIALS ', 
0-519 VULCAN MATERIALS 
0-520 VULCAN MATERIALS 
0-521 VULCAN MATERIALS 
0-522 VULCAN MATERIALS 
0-523 VULCAN MATERIALS 
0-524 VULCAN MATERIALS 
0-525 VULCAN MATERIALS 
0-526 VULCAN MATERIALS 
0-527 VULCAN MATERIALS 
0-528 VULCAN MATERIALS 
0-529 VULCAN MATERIALS 
0-530 VULCAN MATERIALS 
0-531 VULCAN MATERIALS 
0-532 VULCAN MATERIALS 
0-533 VULCAN MATERIALS 
0-535 VULCAN MATERIALS 
0-536 VULCAN MATERIALS 
0-538 VULCAN MATERIALS 
0-539 VULCAN MATERIALS 
RV-418 WAGNER, WILLIAM 

• RV-108 WAINRIGHT KEN 
E-10 WEINTRAUB CRAIG 
B-18 WEISEL JOSHUA 
H-02 WELCH, NAT ASHA 
RV-100 WETISWAYNE 
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UNIT# 
RV-206 
F-23 
RV-607 
RV-601 
A-34 
0-352 
RV-062 
0-052 
G-06 
C-08 
RV-414 
G-03 
RV-511 
H-03 
H-04 
H-22 
RV-215 
RV-608 

c 
EXHIBIT B 

SCHEDULE OF EXISTING LEASES 

7361 laurel Canyon Blvd, North Hollywood, CA 

TENANT 
WHITE, DAVID 

WIGHTMAN, ALAN R 

WILHITE, ADAM 

WILLEY, GRAIG 

WILLIAMS, PIERRE 

WOFLE GRANVILLE 

WOLFE GRANDVILLE 

WOODHEAD, A.L. 

WYDEN ROMAN 

YANEZ, EDUARDO A. 

YEGHIAZARIAN, EDWARD 

YOSHIDA, ELIZABETH 

ZAFRANI,EDMUND 

ZAMORA SERVIO 
ZAMORA SERVIO 
ZANGANELI DAVID 

ZUBER, ROBERT J. JR. 
ZUKERT, BILL (HOLLAND GLADYS) 
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UI[DD CHANGE NOTICE NO. 2006.049 
WESTERN 

aterials Company EFFECTIVE June 15, 2006 DIVISION 

WESTERN DIVISION Construction Materials Division 

SITE NAME Hewitt PROPERTY FILE NO. CA-LW -17 A-000282-009 

CITY North Hollywood COUNTY Los Angeles 

PERMANENT SITE NO. COST CENTER/OPERATING NO. TAX PARCEL NO. 

CA-LW-17A 

NATURE OF CHANGE First Amendment to Lease 
ACREAGE 
58.49 (Database, APN) 

DESCRIPTION OF CHANGE 

LESSOR/LANDLORD: CaiMat Co., a Delaware Corporation, as successor by merger to 

CaiMat Properties Co. 

• .ESSEE/TENANT: Laurel Canyon Holdings, LLC a Nevada Limited Liability Company 

By this First Amendment, Landlord and Tenant wish to amend and modify the Master Lease to set 

forth the rights and obligations of the parties with respect to the Zoning Change, the Rezoning 

Requirements and construction of any Improvements at, on or about the Premises. 

BRIEF PROPERTY DESCRIPTION 

See attached map 

DISTRIBUTION: 
DATE: 07/13/06 

Back, James 
Collar, Janet 
Goellner, Gary 
Hovanessian, Annie 
Kwan, Carol 
Change Notice Book 
Microfiche 
File 

_TtUI~!J~ 
!Tatianf Hecksher 

I _, 
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L E A S E 

~THIS LEASE (hereinafter called "Lease") is entered 
this .N day of .Dec-~ , 2001, by and between 
CAL~OPERTIES CO., a California corporation (hereinafter 
called "Landlord"), and LAUREL CANYON HOLDINGS, LLC, a Nevada 
limited liability company (hereinafter called "Tenant 11

). 

RECITALS 

into 

A. Landlord is the owner of that certain real 
property situated in the City of Los Angeles (North Hollywood), 
County of Los Angeles, State of California, consisting of 
approximately 58.9 acres, as shown on the map attached hereto and 
incorporated herein as Exhibit 11 A" (hereinafter referred to as 
the "Premises"). 

B. Tenant desires to lease from Landlord and Landlord 
desires to rent to Tenant, the Premises, upon the following terms 
and conditions. 

c. In connection with the Lease of the Premises from 
Landlord to Tenant, Tenant desires to assume from Landlord, and 
Landlord desires to assign to Tenant, certain rights and 
obligations under existing lease agreements pertaining to 
portions of the Premises, which agreement shall be evidenced by 
and accomplished through the execution by Landlord and Tenant of 
that certain Assignment and Assumption Agreement of even date. 

D. Also in connection with the lease of the Premises 
from Landlord to Tenant, Tenant desires to purchase from 
Landlord, and Landlord desires to sell to Tenant, certain fixed 
assets {e.g., storage containers, office and trailer) located on 
the Premises, which sale and finance transaction shall be 
evidenced by and accomplished through the execution of a Bill of 
Sale, Promissory Note, Security Agreement and Financing Statement 
of even date. 

AGREEMENT 

1. LEASE. Landlord hereby leases to Tenant, and 
Tenant hereby hires from Landlord, for the Term {as defined 
below) and upon the covenants and conditions hereinafter 
provided, the Premises. Landlord does not lease, but as between 
Landlord and Tenant specifically hereby reserves to itself, its 
successors in interest and assigns, all of the oil, gas, 

106439.5 
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hydrocarbonous substances, minerals, mineral rights, water and 
water rights in and under the land described as the Premises. 

2. TERM. The term of this Lease shall be 
approximately twenty-five (25) years commencing on either (i) 
April 1, 2002 or (ii) if Tenant gives written notice to Landlord 
at least five business days in advance, February 1, 2002 or March 
1, 2002 (the "Commencement Date"), and expiring, regardless of 
the date of commencement, on December 31, 2026 (the "Term"). 

3. RENTAL. 

(a) Minimum Rent. Tenant agrees to pay Landlord, 
without abatement, deduction, offset or prior demand, a minimum 
rental of One Hundred Seventy-Four Thousand Seven Hundred Eighty
Five Dollars ($174,785.00) per month, as adjusted in accordance 
with the provisions of paragraph 4. The Minimum Rent is 
comprised of the elements shown on the Minimum Rent Schedule 
attached hereto as Exhibit "B." The Minimum Rent is payable in 
advance on the first day of each calendar month during the term 
hereof. 

(b) Late Charge. Tenant acknowledges that 
Tenant's failure to pay any installment of Minimum Rent, or any 
other amounts due under this Lease as and when due may cause ~, 
Landlord to incur costs not contemplated by Landlord when ~ 
entering into this Lease, the exact nature and amount of which 
would be extremely difficult and impracticable to ascertain. 
Accordingly, if any installment of Minimum Rent or any other 
amount due under the Lease is not received by Landlord within 
fifteen (15) days of the date that such amounts are due and 
payable, then, without any notice to Tenant, Tenant shall pay to 
Landlord an amount equal to six percent (6%) of the past due 
amount, which the parties agree represents a fair and reasonable 
estimate of the costs incurred by Landlord as a result of the 
late payment by Tenant. 

(c) Default Interest. In the event that Tenant 
shall fail to pay any amount of Minimum Rent, or any other 
monetary obligations owed to Landlord hereunder within fifteen 
(15) days of the date that such amounts are due and payable, 
Tenant shall pay to Landlord, in addition to such amounts, 
interest thereon at two percent (2%) above the "prime rate" of 
interest announced to the public from time to time by Citibank, 
F.S.B., or the maximum interest rate permitted by law, whichever 
is less, from the first day of the month in which such monetary 
obligation was payable to the date of actual payment thereof by 
Tenant to Landlord. 

106439.5 
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4. RENTAL ADJUSTMENT. During the Term the Minimum Rent provided for in Section 3 herein shall be adjusted on January 1, 2004 and every two (2) years thereafter (each an "Adjustment Date"} based on the change, if any, in the Consumer Price Index for Urban Wage Earners and Clerical Workers, Los Angeles-Anaheim-Riverside Area (Base Year 1982-1984 = 100), published by the United States Department of Labor, Bureau of Labor Statistics ("CPI"}. On each Adjustment Date hereafter, the Minimum Rent shall be adjusted as follows: The Minimum Rent shall be multiplied by a fraction, the numerator of which shall be the CPI published for the month that is three {3} months prior to the applicable Adjustment Date {"Adjustment CPI") and the denominator of which shall be the CPI of the calendar month that is three (3} months prior to the Commencement Date ("Beginning CPI"). In no event shall the Minimum Rent be reduced below, nor shall any increase exceed fifteen percent (15%) of, the Minimum Rent payable during the immediately preceding period. Should said Bureau discontinue the publication of the CPI, or publish the same less frequently, or alter the CPI in some other manner, then Landlord may adopt a substitute index or substitute procedure that reasonably achieves the same result as the foregoing procedure. 

5. RENT ABATEMENT. 

(a) Lease Space A. Landlord and Tenant acknowledge that Lease Space A identified on Exhibit "A" hereto is subject to an existing lease agreement between Landlord and Insurance Auto Auctions, Inc. {the "IAAI Lease"), and that Landlord's rights and obligations under the IAAI Lease are being assigned to and assumed by Tenant as noted in Recital C, above, and as provided by that certain Assignment and Assumption Agreement between Landlord and Tenant. Until the expiration of the term of the IAAI Lease {on May 31, 2004 or, if said term is extended under the provisions of the IAAI Lease, on May 31, 2009) , or until such earlier date on which the IAAI Lease may be otherwise terminated, rent for Lease Space A shall be partially abated. The amount of such partial abatement of rent shall be the difference between (i) the amount of rent allocable to Lease Space A as indicated on Exhibit "B" hereto, as may be adjusted in accordance with Section 4 hereof, and {ii} the amount of rent for Lease Space A as provided in the IAAI Lease, as may be adjusted in accordance with Section 4 of the IAAI Lease. In no event shall the amount of the partial abatement of rent under this subsection increase beyond any increase that may result from the application of the "Rental Adjustment" provisions in Section 4 hereof and in Section 4 of the IAAI Lease. Notwithstanding the 
106439.5 
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foregoing, the rent abatement period under this subsection shall 
cease and there shall be no further abatement of rent with ( 
respect to Lease Space A if, without the prior written consent of " 
Landlord herein, (i) the tenant's interests under the IAAI Lease 
are assigned, (ii) all or any portion of the premises described 
in the IAAI Lease are subleased, or (iii) the terms of the IAAI 
Lease are amended. 

(b) Lease Space C. Landlord and Tenant 
acknowledge that Lease Space C identified on Exhibit "A" hereto 
is currently subject to certain environmental setbacks and zoning 
restrictions, which effectively prevent the use of Lease Space C 
as a storage facility, which usage is contemplated by this Lease. 
Tenant agrees to use its best efforts and work diligently to 
submit to appropriate governmental authorities a request to 
modify the zoning requirements regarding Lease Space C so as to 
permit the use of Lease Space C as a storage facility. Until 
such time as Lease Space C is successfully rezoned so as to 
permit its use as a storage facility, or until such time as 
Tenant commences to use Lease Space C for any legal use 
(provided, however, that any proposed use of Lease Space C that 
is at variance with the provisions of Section 11 hereof shall be 
approved, in advance, in writing, by Landlord), rent for Lease 
Space C shall be abated. Landlord agrees to cooperate, as may be 
necessary, in processing Tenant's request for any zoning change ~. . 
or variance with respect to Lease Space C; however, Landlord ~ ~ 
reserves the right to accept or reject any and all terms, 
conditions or requirements imposed in connection with any such 
zoning modification. 

(c) Nothing in Subsections 5(a) or (b), above, 
releases Tenant from any of its obligations under Sections 10, 
11, 12, 13, 16, 21, 22, or any other provisions of this Lease. 

6. SECURITY DEPOSIT. 

(a) As security for the faithful performance of 
the terms, covenants and conditions of this Lease, as well as to 
indemnify Landlord to the extent thereof for any damages, costs, 
expenses or attorneys' fees that Landlord may incur by reason of 
any default by Tenant under any of the terms, covenants and 
conditions of this Lease, Tenant hereby deposits with Landlord 
the sum of One Hundred Five Thousand, Eight Hundred Fifty-Six 
Dollars ($105,856.00), which sum shall be paid by Tenant to 
Landlord upon execution of this Lease. 

(b) Upon termination of the abatement period set 
forth in Section 5(a) hereof, Tenant shall deposit with Landlord 
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such additional sum as is necessary to increase the security 
deposit to an amount equal to one month 1 s Minimum Rent, as 
adjusted in accordance with Section 4 hereof/ less the abatement, 
if any/ then applicable with respect to Lease Space C (as 
provided in Section 5(b) hereof). 

(c) Upon termination of the abatement period set 
forth in Section S(b) hereof, Tenant shall deposit with Landlord 
such additional sum as is necessary to increase the security 
deposit to an amount equal to one month 1 S Minimum Rent, as 
adjusted in accordance with Section 4 hereof, less the abatement 1 

if any, then applicable with respect to Lease Space A (as 
provided in Section S(a) hereof). 

(d) If Tenant exercises its option (under Section 
7 hereof) to extend the Term of this Lease 1 then at the 
commencement of the First Extended Term (as defined'in Section 7) 
Tenant shall deposit with Landlord such additional sum as is 
necessary to increase the security deposit to an amount equal to 
one month's Minimum Rent/ as adjusted in accordance with Section 
4 hereof, less the abatement, if any/ then applicable with 
respect to Lease Space C (as provided in Section S(b) hereof). 

(e) If Tenant shall not be in default hereunder 
on the expiration or termination of the Lease, Landlord shall 
promptly repay to Tenant the then balance of said security 
deposit, without interest. In the event that Tenant shall be in 
default hereunder, on or at any time prior to the expiration or 
termination of this Lease/ Landlord may apply the security 
deposit in payment of its costs, expenses and attorneys' fees in 
enforcing the terms hereof, and/or in payment of any damages 
suffered by Landlord; provided, however, that nothing herein 
contained shall be construed to mean that the recovery of damages 
by Landlord against Tenant shall be limited to the amount of the 
security deposit. In the event that any portion or all of the 
security deposit is applied as aforesaid during the Term or any 
extension thereof, then Tenant shall deposit with Landlord 
additional amounts so that the security deposit in the possession 
of Landlord shall be restored to an amount equal to one month 1 s 
Minimum Rent, without abatement, adjusted in accordance with 
Section 4 hereof as of the date Tenant so restores the security 
deposit. 

7. OPTION TO EXTEND TERM. Tenant is given one (1) 
option to extend the Term of this Lease on all the provisions 
contained in this Lease, except for the Term/ for a period of 
nine (9) years ("First Extended Term"). The First Extended Term 
shall commence upon expiration of the initial Term, by Tenant 1 S 
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giving written notice of exercise of the option ("First Option 
Notice") to Landlord not less than six (6) months and not more 
than twelve (12) months prior to the expiration date of the 
initial Term; provided, however, that if Tenant is in default on 
the date of giving the First Option Notice, the First Option 
Notice shall be totally ineffective, or if Tenant is in default 
on the date the First Extended Term is to commence, the First 
Extended Term shall not commence and this Lease shall expire at 
the end of the initial Term. Tenant shall have no right to 
extend the Term beyond the First Extended Term. 

8. TENANT'S RIGHT OF FIRST REFUSAL TO PURCHASE THE 
PREMISES. 

(a) Landlord shall not, at any time prior to the 
expiration of the Term of this Lease, or any extension thereof, 
sell the Premises, or any interest therein, without first giving 
written notice thereof to Tenant, which notice is hereinafter 
referred to as "Notice of Sale." The Notice of Sale shall 
include the exact and complete terms of the proposed sale and, if 
applicable, shall attach a copy of the bona fide offer and 
counteroffer duly executed by both Landlord and the prospective 
purchaser. 

(b) For a period of thirty (30) days after 
Tenant's receipt of the Notice of Sale, Tenant shall have the 
right to give written notice to Landlord of Tenant's exercise of 
Tenant's right to purchase the Premises, the interest proposed to 
be sold, or the property on which the Premises are a part, on the 
same terms, price and conditions as set forth in the Notice of 
Sale. If Tenant gives Landlord written notice of Tenant's 
exercise of the right granted herein, Tenant may also extend the 
proposed closing date for said purchase for a period of up to 
thirty (30) days. In the event that Landlord does not receive 
written notice of Tenant's exercise of the right herein granted 
within such thirty-day period, there shall be a conclusive 
presumption that Tenant has elected NOT to exercise its right 
hereunder, and Landlord may complete the sale to the prospective 
purchaser, on the same terms set forth in the Notice of Sale. 

(c) Further, in the event that Tenant fails to 
exercise its right of first refusal after Tenant's receipt of the 
Notice of Sale, Landlord may consummate the proposed sale to the 
prospective purchaser identified in the Notice of Sale, or any 
other prospective purchaser, without affording Tenant any further 
notice, so long as (i) the sale price and/or the down payment are 
not more than five percent (5%) less than as set forth in the 
Notice of Sale; and (ii) the sale is consummated within two 
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hundred ten (210) days of the date of the Notice of Sale. If the 
proposed sale price or the down payment is more than five percent 
(5%) less than the terms set forth in the Notice of Sale, or if 
the proposed sale to the prospective purchaser in the Notice of 
Sale is cancelled, or any other prospective sale is not 
consummated within two hundred ten (210) days, then the Tenant's 
right of first refusal shall be reinstated. 

(d) Notwithstanding the foregoing, Landlord shall 
be free to convey, transfer or assign the Premises or any portion 
of its interest in the Premises without compliance with 
subsection (a) in the event that such conveyance, transfer or 
assignment is either: (i) made to any mortgagee of Landlord's fee 
estate in the Premises; (ii) made to any successor entity of 
Landlord pursuant to a sale, merger, reorganization or other 
acquisition of the assets of Landlord; or (iii) made pursuant to 
a taking by eminent domain or under threat of a taking by eminent 
domain. 

(e) This right of first refusal cannot be 
exercised: (i) during the period commencing with the giving of 
any notice of default and continuing until said default is cured, 
{ii) during the period of time any rent is unpaid (without regard 
to whether notice thereof is given to Tenant), (iii) during the 
time Tenant is in breach of this Lease, or (iv) in the event that 
Tenant has been given three (3) or more notices of default, 
whether or not the defaults are cured, during the twelve (12)
month period immediately preceding the exercise of the right of 
first refusal. 

(f) Notwithstanding the foregoing, any sale of 
the Premises, or any interest therein, as to which the Tenant's 
right of first refusal has not been exercised shall be subject to 
this Lease. 

(g) Should Tenant fail to exercise the foregoing 
right of first refusal, or upon the expiration or earlier 
termination of this Lease, Tenant shall execute, acknowledge and 
deliver to Landlord, within five (5) days of Landlord's demand, a 
quitclaim deed covering any right, title or interest afforded 
Tenant pursuant to this section. 

9. IMPROVEMENTS TO THE PREMISES. 
'-' ~~~~~~ 1o~ses the Premises and the 

improvemeJ'PR-Otli S;.oAJ ft])t>r;J) in an "as is" condition. Landlord 
makes no : 70 !Y/ !l51E 12. j E !1.51: arranties as to the Premises, 
including ~ . the ability of Tenant to commence, 
continue J£CT/ 0 N ~A. tion and operation of storage or any 
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other facilities at the Premises. Landlord shall not be 
responsible or liable in any manner whatsoever if Tenant is ( 
unable to commence, continue or complete construction and < 

operation of storage or any other facilities. Tenant's entry 
into possession of the Premises shall be deemed its acceptance of 
the condition of the Premises. 

(b) Tenant shall have the right to construct, at 
its sole cost and expense, such additional improvements to the 
Premises as it deems necessary for its operations; provided, 
however, that no improvements shall be made without Landlord's 
prior written approval, which approval may be given, denied or 
conditioned in Landlord's reasonable discretion; provided, 
further, that (i) construction of improvements, including 
delivery of materials to be used for the construction, shall not 
commence until after Landlord has received notice from Tenant 
stating the date on which the construction is to commence, so as 
to enable Landlord to post and record an appropriate notice of 
nonresponsibility, and (ii) said improvements and construction 
thereof comply fully with all laws, ordinances, and governmental 
regulations applicable thereto. 

(c) The following reasons for Landlord's denial 
or conditioning of approval for improvements proposed by Tenant 
shall be conclusively deemed reasonable: {i) the proposed 
improvements are incompatible with the permitted uses of the 
Premises under this Lease; (ii) approval of the proposed 
improvements would conflict with rights previously granted to 
others; (iii) Tenant has not obtained a necessary government 
approval for the proposed improvements; (iv) information Landlord 
requires to review the request for proposed improvements is 
incomplete or inadequate; {v) the proposed improvements would 
interfere with or require modifications to the Methane Gas 
Recovery System (defined in Section 15 hereof); or (vi) 
installation of the proposed improvements would violate an 
Environmental Law (defined in Section 21(c) hereof) or would 
increase the risk of the release of Hazardous Materials (defined 
in Section 21(c) hereof) into the environment. 

(d) Subject to Tenant's obligations regarding 
grading and drainage as provided in Section 12 herein, Tenant 
shall not make and is hereby specifically prohibited from (i) 
making any improvements to or in connection with any waterway, 
creek or other source of water in, on or about the Premises or in 
any way using, diverting, damming or impounding any such source 
of water; (ii) making any improvements that penetrate the surface 
of the Premises; and (iii) making any improvements that alter, 
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modify or impair the operation of the Methane Gas Recovery System 
on the Premises. 

(e) Prior to making any improvements to the 
Premises or any portion thereof, Tenant shall provide Landlord 
with a complete set of working plans and specifications for the 
proposed improvements to the Premises and a proposed schedule for 
the construction of said improvementP - h Landlord shall 
review within a reasonable rnMA~~ 3 review of Tenant's 
plans and specificatiom lpA vv·,.- -r; __ Ab~ ·d's consent to the 
construction of the prot: (0 llt ~ r; } hall not constitute a 
representation of the ad (£· N qle ~r specifications or 
expose Landlord to any 1:~ \d's review of 
Tenant I s proposed improve Q '£. L- f n ffl) ~rd to consult 
engineers or others with • r c;1F7V \~pplicable to the 
proposed improvements, tht :5 V to __ 110t1.fy Tenant of 
Landlord's intent to consu --· t:!Xpert and shall provide Tenant 
with an estimate of the cost to retain the expert. Thereafter, 
if Tenant notifies Landlord that Tenant wishes to proceed with 
the proposed improvements, Tenant shall reimburse Landlord, 
within thirty (30) days after Landlord's invoice(s} to Tenant 
therefor, for all expenses of retaining such consultants and 
obtaining their advice regarding the proposed improvements. 

(f) As ~~ tJ ord's consent to 
Tenant's proposed const - ~- vements at the 
Premises, Tenant shall {F) ~/Lc( e bond and a labor and 
material payment bond, 1 . bligee, to Landlord 
prior to the commenceme ~ 5V{?5Tl Ttl TC~[J bn. The bonds shall 
be issued by an "admitt { Af~ s defined in 
California Code of Civi ~I ~~~·- and shall be in an 
amount equal to one hun --~of the estimated cost 
of construction. 

(g) Title to all improvements made at Tenant's 
expense shall remain in Tenant until the expiration or 
termination of this Lease. On or before the date of expiration 
or termination of this Lease, Tenant shall remove all 
improvements made by Tenant and restore the Premises to 
substantially the same condition as of the Commencement Date, 
unless otherwise instructed by Landlord. If any improvements 
made by Tenant are, pursuant to Landlord's instructions, left on 
the Premises upon expiration or termination of this Lease, then 
title to such improvements shall forthwith vest in Landlord. 
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10. TAXES AND ASSESSMENTS. 

(a) Tenant shall pay or cause to be paid before 
delinquency all real and personal property taxes levied or 
assessed against the Premises, including without limitation all 
taxes assessed on account of any property installed by or for 
Tenant and regardless of how, why, or to whom such taxes are 
assessed. As long as Tenant is current in making all such tax 
payments, Tenant may contest the propriety or amount of any such 
taxes assessed against the Premises and shall be entitled to any 
rebate or refund awarded as a result of such proceedings; 
provided, however, that Tenant may dispute such assessments only 
with the applicable taxing authority. 

(b) Notwithstanding the foregoing, as long as the 
rental abatement period provided for in Subsection S(a) herein is 
in force, Landlord shall, upon receipt of the real property tax 
bill for the entire Premises, determine the portion of such taxes 
allocable to the land and improvements currently located on Lease 
Space A. Landlord's reasonable determination thereof, in good 
faith, shall be conclusive. After making such determination, 
Landlord shall submit an invoice to Tenant for an amount equal to 
(i) the total amount of real property taxes assessed for land and 
improvements on the entire Premises, less (ii) the amount of real 
property taxes allocated by Landlord to Lease Space A. Tenant's 
payment of such invoice shall be due within thirty (30) days. 
Any payment of taxes on the Premises by Landlord to the 
applicable taxing authority, under this subsection or otherwise, 
shall not relieve Tenant of any of its obligations under this 
section. 

11. USE OF PREMISES. 

(a) Tenant agrees that no portion of the Premises 
shall be used for any purpose except above-ground storage 
operations. Tenant agrees, at its own cost and expense, to 
comply with all permits, laws, rules, regulations, ordinances and 
statutes of any and all municipal, county, state and federal 
authorities that are now in effect or that may hereafter become 
effective pertaining to the use of the Premises and its occupancy 
by Tenant. Tenant shall not commit, or suffer to be committed, 
any waste upon the Premises, or any public or private nuisance. 
Tenant shall not occupy or use the Premises during the term of 
this Lease in such a manner as to interfere with the use or 
occupancy of any property adjacent to the Premises, or to 
interfere with the use of the Premises or any part thereof after 
termination of this Lease. Landlord makes no warranty or 
representation as to the suitability of the Premises for the use 
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herein stated or any other use. Tenant acknowledges and agrees 
that it shall not store any property in, or otherwise interfere 
with use of, common access areas adjacent to the Premises. 
Tenant shall not install or use any water wells or other water 
collection facilities on, in or under the Premises. 

(b) Tenant shall not commit waste upon or 
otherwise misuse the Premises, and shall carry on all its 
operations hereunder in accordance with all federal, state and 
local laws and ordinances regarding safety. Tenant acknowledges 
and agrees that Tenant and Tenant's guests, employees, invitees, 
agents, representatives or contractors are prohibited from 
bringing any firearms or explosives onto the Premises. 

(c) Tenant shall not use or allow to be created 
any open flames on the Premises at any time. 

12 . MAINTENANCE AND REPAIR. 

(a) Tenant shall at its own expense maintain and 
keep the Premises, fences, gates, or other improvements, if any, 
in good repair and condition throughout the Term and any 
extensions thereof. Tenant shall pay all costs of operation and 
maintenance, including landscaping and weed abatement, on the 
Premises, whether ordinary or extraordinary and foreseen or 
unforeseen, including but not limited to all costs incurred due 
to the negligence, carelessness, misconduct or fault of Tenant or 
its agents, contractors, licensees, or invitees. Without 
limiting the foregoing, Tenant shall immediately repair any 
damage to any landscaping installed by Landlord on the Premises 
or the property adjacent to the Premises, except damage caused 
entirely by Landlord, or its agents, officers or employees. 

(b) Tenant shall maintain grading on the Premises 
to prevent any ponding of water and to create a positive flow of 
water to existing collection ditches and storm drains. Without 
limiting Tenant's obligation to maintain adequate drainage 
throughout the Premises, Landlord shall have access to the 
Premises at any time to inspect, maintain or alter existing water 
collection areas, sumps and pumps, and to install additional 
collection areas, sumps or pumps. 

(c) Landlord shall not be required to make any 
improvements, alterations, changes, additions, repairs or 
replacements whatsoever in or to the Premises, except as provided 
by Section lS(c) . 
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{d) Tenant waives all provisions of any law, 
including but not limited to Civil Code §§1941 and 1942, with 
respect to Landlord's obligations regarding the suitability of 
the Premises for its intended use and any right of Tenant to make 
repairs and deduct the cost of such repairs from rent. Should 
Tenant at any time during the term hereof fail to keep the 
Premises or the appurtenances thereof in good condition, order, 
or repair as required, Landlord or its agents, after providing 
Tenant thirty (30) days' notice (or in cases of emergency, such 
shorter notice as is reasonable under the circumstances) , may 
perform such maintenance or make repairs, and the cost of same 
shall, in Landlord's sole discretion, be (i) added to and become 
due as part of the next installment of Minimum Rent and shall be 
so paid by Tenant to Landlord as additional rent, or (ii) 
reimbursed to Landlord by Tenant within thirty (30) days of the 
date of Landlord's invoice to Tenant therefor, except as provided 
in Section 15(d). 

(e) Upon the expiration of this Lease or upon any 
termination herein provided, unless Landlord directs otherwise, 
Tenant shall at its sole cost and expense remove from the 
Premises all improvements, buildings, structures, fences, and all 
of Tenant's personal property, and clean up and remove from the 
Premises all rubbish and debris and leave the Premises in good 
order and in a safe, sanitary condition. Should Tenant fail to 
do so, Landlord may at its option make those removals required 
above or do such work as shall be required to return the Premises 
to an orderly, safe and sanitary condition, and the cost thereof 
to Landlord shall be immediately repaid by Tenant to Landlord. 

13. DAMAGE OR DESTRUCTION. 

(a) If the Premises or any portion thereof, or 
any improvements or personal property thereon, shall be destroyed 
or damaged by any cause whatsoever, the following provisions 
shall apply: 

(i) If the damage and/or repair of such 
damage does not interfere materially with the use of the Premises 
by Tenant; or if Tenant caused or is responsible for such damage; 
or Tenant is responsible for such repair, then this Lease shall 
remain in effect and there shall be no abatement of rent. 

(ii) If the damage and/or repair of such 
damage interferes materially with, or prevents the use of the 
Premises by Tenant and Landlord is responsible for repair of such 
damage, there shall be a proportionate abatement of rent on 
account of such damage. The abatement of rent shall commence 
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from the date on which Tenant gives Landlord written notice of 
such damage, and shall be based upon the impairment to Tenant's 
use of the Premises arising from the damage when compared with 
Tenant's use prior to the damage. The abatement shall continue 
until the Premises are restored. The decision to restore the 
Premises following any damage described in this subsection 
13(a) (ii) shall be at the absolute and sole discretion of 
Landlord. If such damage occurs within the last three (3) years 
of the Term hereof (as may be extended) and Landlord elects not 
to restore the Premises, then Tenant may terminate this Lease. 

(b) In no event shall Landlord be required to 
restore the Premises. Tenant waives the provisions of Civil Code 
§§1932(2) and 1933(4) and any successor provisions of law with 
respect to damage or destruction of the Premises or the 
improvements thereon. 

(c) Without limiting the foregoing, in no event 
shall Landlord be liable for any injury or damage by reason of 
the flow of water upon the Premises or any part thereof from any 
ditch, stream or other watercourse or reservoir, or from any 
other source, whether by natural flow or otherwise. 

14. ENTRY. Landlord and its agents shall have the 
right to enter the Premises and any structures thereon at any 
time in the case of an emergency, and otherwise at reasonable 
times, to examine and inspect the Premises, to exercise any of 
the rights of Landlord under this Lease, to post notices required 
or permitted by law, or to inspect, repair and/or maintain the 
Methane Gas Recovery System on the Premises (defined in Section 
15 herein) . Landlord shall have the right to enter any 
structures {including but not limited to buildings, trailers, and 
storage containers) at any time, without notice, for the purpose 
of detecting methane gas and otherwise performing Landlord's 
obligations with respect to the maintenance of the Methane Gas 
Recovery System. Tenant shall permit access by government 
authorities at any time to the water well and Methane Gas 
Recovery System. Landlord may show the Premises to prospective 
brokers, agents, tenants or purchasers and place and maintain 
"For Rent," "For Lease" or "For Sale" signs in one or more 
conspicuous places on the Premises. 

15. METHANE GAS RECOVERY SYSTEM. 

{a) Tenant acknowledges that the Premises are 
located on a closed landfill and that present throughout the 
Premises is a methane gas monitoring and collection system with a 
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flare station, which collects and burns methane gas and 

condensate (the "Methane Gas Recovery System"). 

(b) Landlord and its agents and contractors shall 

be granted access to the Premises at any time to monitor the 

landfill and to inspect, maintain and/or repair the Methane Gas 

Recovery System, and/or to add new collection pipes or monitoring 

devices, or to upgrade the Methane Gas Recovery System. 

(c) Tenant shall notify Landlord immediately of 

any damage to the Methane Gas Recovery System. Landlord shall be 

responsible for performing all maintenance, repair, improvement 

and modification of the Methane Gas Recovery System, and for 

repair of all property damage to the Premises resulting from such 

maintenance, repair, improvement or modification. Tenant 

acknowledges and agrees that there may be circumstances where 

maintenance, repair, improvement or modification of the Methane 

Gas Recovery System may render complete restoration of the 

affected portion of the Premises economically infeasible, and in 

such event Landlord shall have no obligation to restore or repair 

the Premises. If Landlord decides under such circumstances not 

to restore or repair the Premises and such decision materially 

interferes with Tenant's use of the Premises, Tenant's sole 

remedy shall be an abatement of rent in proportion to the 

reduction in utility of the Premises, unless Landlord's decision ~ 

not to restore or repair the Premises occurs within the last ~ ~ 

three (3) years of the Term hereof (as may be extended), in which 

case Tenant may terminate this Lease. 

(d) If damage to the Methane Gas Recovery System 

is caused by Tenant or its agents, contractors, licensees or 

invitees, then Tenant shall reimburse Landlord for the cost of 

such repairs within thirty (30) days of the date of Landlord's 

invoice to Tenant therefor. 

16. SAFETY. 

(a) Tenant shall adopt whatever measures may be 

necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping, 

waste, nuisance or similar activities on the Premises. 

(b) Tenant agrees at all times during the term of 

the Lease that it will comply with the requirements of the 

Occupational Safety and Health Act of 1970, 29 U.S.C. §651 et 

seq., the California Occupational Safety and Health Act of 1973, 

Labor Code §6300 et seq., and the Federal Mine Safety and Health 

Act of 1977, 30 U.S.C. §801 et seq., (collectively, the "Acts"), 
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to the extent that the Acts apply to the Premises and any activities thereon, except for the Methane Gas Recovery System, which is the sole responsibility of Landlord. Without limiting the foregoing, Tenant agrees to maintain all working areas, all machinery, structures, electrical facilities and the like upon the Premises in a condition that fully complies with the requirements of the Acts, including such requirements as would be applicable with respect to agents, employees or contractors of Landlord who may from time to time be present upon the Premises. Tenant shall at all times keep and maintain a clear fire safety road on the Premises, providing access to all fire hydrants thereon, which shall comply fully with all applicable laws, regulations, and orders. 

17. CONDEMNATION. 

(a) If all of the Premises, or such a portion thereof as to leave the remainder unusable by Tenant for its intended use hereunder, shall be appropriated or taken by any governmental authority under eminent domain proceedings or otherwise (which taking shall include a sale by Landlord to any governmental authority, either after an action is filed or under the threat of a taking), then this Lease shall terminate at the time of actual physical taking of possession by such governmental authority, and Landlord and Tenant shall thereupon be released from all future liabilities accrued under this Lease. 

(b) In the event that any portion of the Premises is so taken, and the taking does not materially interfere with Tenant's intended use hereunder, then this Lease shall remain in full force and effect as to such remaining portion, and there shall be no abatement of rent. In the event that a partial taking of the Premises materially interferes with Tenant's intended use hereunder, then the rent shall be reduced in proportion to the reduction in utility of the Premises caused by such condemnation. Tenant waives the provisions of Code of Civil Procedure §1265.130 and all other provisions of law permitting it to petition for termination of this Lease. 

(c) In the event of any such taking, neither this Lease nor the leasehold interest created herein shall be an asset of Tenant, and Landlord shall be entitled to receive the entire award or compensation arising from the taking; provided, however, that Tenant shall be entitled to recover from Landlord all prepaid rent, if any, proportionate to the percentage of the taking, and Tenant shall be entitled to receive any amount awarded as compensation for the taking of personal property, fixtures and equipment owned by Tenant, for business goodwill or 
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for disruption of Tenant's business. Landlord and Tenant shall 
each be responsible hereunder for presenting and prosecuting to ~-
the appropriate governmental authority their respective claims 
hereunder for compensation in the event of such a taking. 

18. CONSENTS AND WAIVERS. The giving of any consent 
hereunder by Landlord, or the waiver of any requirement of 
Landlord's consent, or the breach by Tenant of any provisions 
requiring such consent of Landlord, shall not annul or render 
inoperative any provisions requiring such consent. No consent 
given by Landlord to any act or omission of Tenant shall be 
construed as a consent to any other or further or different act 
or omission. No act or omission of Landlord, nor acquiescence or 
forgiveness by Landlord of any failure by Tenant to perform any 
terms or conditions of this Lease shall be deemed or construed to 
be a waiver by Landlord of the right, at all times thereafter, to 
insist upon Tenant's full and complete performance of the terms 
and conditions of this Lease. The acceptance of rent hereunder 
by Landlord shall not be deemed a waiver of any breach hereunder 
by Tenant other than the failure to pay the particular rental so 
accepted. No waiver by Landlord of any breach by Tenant 
hereunder shall constitute a waiver of any other breach of 
Tenant, regardless of knowledge of Landlord thereof. The rights 
and remedies of Landlord hereunder are cumulative and shall not 
be deemed to be exclusive of any other remedy or right conferred ... 
by law, and the exercise by Landlord of any right or remedy ~ ~ 

{whether conferred hereby or conferred by law) shall not impair , 
Landlord's right to exercise any other right or remedy. 

19. LIENS. Tenant agrees to pay any and all liens and 
claims that may be asserted or claimed against the Premises by 
reason of anything done or ordered to be done by Tenant in, on, 
or about the Premises. If any such lien shall be asserted 
against the Premises or if any execution or judgment against 
Tenant shall be levied against the Premises or against any 
interest therein, then Tenant, within thirty (30) days after such 
lien, claim or levy, shall cause the same to be discharged or 
paid or make adequate provisions satisfactory to Landlord for the 
payment, satisfaction, or discharge of such lien, claim or levy. 
Nothing herein shall be construed so as to prevent Tenant from 
contesting in good faith the legality of any such lien, claim, or 
levy, provided that Tenant furnishes to the Landlord a good and 
sufficient bond in an amount and in form and with surety 
satisfactory to the Landlord fully protecting Landlord against 
any loss, damage, cost or expense arising by reason of any such 
lien, claim or levy pending the final determination thereof. 
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20. DEFENSE, INDEMNIFICATION AND EXCULPATION. 

(a) Tenant's Obligation to Defend Landlord. 
Except as provided in subparagraphs (c) and (d) , Tenant shall 
defend the Landlord and its parents, subsidiaries, affiliates and 
their respective officers, directors, attorneys, agents and 
employees {each an "Indemnitee") from and against any and all 
claims, actions, damages, demands, losses, liabilities, expenses 
and costs {including, but not limited to, reasonable attorneys' 
fees) of every nature and character (all collectively "Claims") 
that arise in whole or in part from, out of, or in connection 
with Tenant's occupancy or use of the Premises, any operations of 
Tenant or any subtenant on the Premises, the failure of Tenant or 
any subtenant to observe and follow safety regulations, or 
otherwise arising in whole or in part from, out of, or in 
connection with this Lease, Tenant's obligations hereunder, or 
the entry onto or use of the Premises by Tenant, its agents, 
subtenants, employees, invitees, licensees or contractors. 
Tenant shall also defend Indemnitees from any and all claims 
arising in whole or in part from, out of, or in connection with 
an alleged exposure of Tenant or its agents, subtenants, 
employees, invitees, affiliates, contractors, or their property 
to fumes, gases, or other Hazardous Materials (as hereinafter 
defined) currently existing on, in, or about the Premises. The 
foregoing obligation to defend shall include, but shall not be 
limited to, Claims asserting negligence, gross negligence and/or 
willful misconduct on the part of some or all of the Indemnitees; 
provided, however, that Tenant's obligation to defend Indemnitees 
against any claim of gross negligence and/or willful misconduct 
shall be suspended at such time as the plaintiff, petitioner or 
claimant, as applicable, asserting such claim against Indemnitees 
establishes, to the satisfaction of counsel retained to defend 
Indemnitees against such claim, the probable validity of such 
claim. For purposes of this subsection, a claim has "probable 
validity" where it is more likely than not that the plaintiff 
will obtain a judgment against the defendant on that claim. 
Tenant's obligation to defend Indemnitees against any such claim 
shall terminate upon final judgment against Indemnitees based on 
a finding of gross negligence and/or willful misconduct on the 
part of some or all of the Indemnitees. In the event of a final 
judgment based on a finding in favor of Indemnitees on a claim of 
gross negligence and/or willful misconduct against Indemnitees, 
Indemnitees shall have the right to recover from Tenant their 
costs of defense, if any, incurred following any suspension of 
Tenant's obligation to defend Indemnitees pursuant to this 
subsection. In the event the Indemnitees, or any of them, are 
made party to any litigation, arbitration or other proceeding 
arising from a Claim for which Tenant is obligated to defend the 
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Indemnitees under the terms hereof, Tenant shall defend the 
Indemnitees with the attorney of Landlord's choice and pay all ~ 
reasonable costs, expenses and attorneys' fees incurred by the 
Indemnitees in connection therewith. 

(b) Tenant's Obligation to Indemnify Landlord. 
Except as provided in subparagraphs (c) and (d) , Tenant shall 
indemnify and hold harmless Indemnitees from and against any and 
all Claims that arise in whole or in part from, out of, or in 
connection with Tenant's occupancy or use of the Premises, any 
operations of Tenant or any subtenant on the Premises, the 
failure of Tenant or any subtenant to observe and follow safety 
regulations, or otherwise arising in whole or in part from, out 
of, or in connection with this Lease, Tenant's obligations 
hereunder, or the entry onto or use of the Premises by Tenant, 
its agents, subtenants, employees, invitees, licensees or 
contractors, unless such claims arise from the sole negligence or 
willful misconduct of an Indemnitee. Payment shall not be a 
condition precedent to recovery under the foregoing indemnity. 

(c) Limitation on Tenant's Obligation to 
Indemnify Landlord. Unless the claim arises from the negligence 
or willful misconduct of Tenant, Tenant shall not be obligated to 
indemnify or hold harmless Landlord from claims that arise from: 
(i) Landlord's failure to maintain, restore, or repair the ~ 

Methane Gas Recovery System in accordance with applicable law; or ~ 
(ii) Landlord's failure to remediate any environmental condition 1 

for which Landlord is responsible under this Lease. 

(d) Landlord's Obligation to Indemnify Tenant. 
Landlord shall indemnify and hold harmless Tenant and its 
parents, subsidiaries, affiliates and their respective officers, 
directors, attorneys, agents and employees from and against any 
and all claims, damages, demands, losses and/or judgments that 
arise from, out of, or in connection with Landlord's failure to: 
(i) maintain, restore or repair the Methane Gas Recovery System; 
or (ii) remediate any environmental condition for which Landlord 
is responsible under this Lease, except to the extent such Claims 
arise from the negligence or willful misconduct of Tenant, and 
provided that such claim involves a monetary loss in excess of 
Fifty Thousand Dollars ($50,000). Further, Landlord shall 
indemnify and hold harmless Tenant from any and all claims, 
damages, demands, losses and judgments arising from Hazardous 
Materials that exist below the surface of the Premises as of the 
Commencement Date, provided that Tenant did not disturb or do any 
act to exacerbate such Hazardous Materials. In the event that 
Tenant is made a party to any litigation commenced against 
Landlord arising from the foregoing and Landlord is obligated to 
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indemnify and hold harmless Tenant, Landlord shall reimburse 
Tenant for the reasonable attorneys' fees and defense costs 
actually incurred or paid by Tenant in connection with such 
action. 

(e) Tenant's Exculpation of Landlord. Tenant 
hereby releases the Indemnitees from any and all liability for 
any claims for personal injury, wrongful death, or property 
damage, to the extent such claims are covered by Tenant's 
insurance, even if such claims involve an assertion of negligence 
on the part of some or all of the Indemnitees. 

(f) Limitation on Liability. In consideration of 
the benefits accruing hereunder to Tenant and notwithstanding 
anything contained in this Lease to the contrary, Tenant hereby 
covenants and agrees for itself and all of its successors and 
assigns that the liability of Landlord for its obligations under 
this Lease {including any liability as a result of any actual or 
alleged failure, breach or default hereunder by Landlord} shall 
be limited solely to, and Tenant's and its successors' and 
assigns' sole and exclusive remedy shall be against, Landlord's 
interests in the Premises and proceeds therefrom, and no other 
assets of Landlord. Tenant expressly waives any claim for 
incidental or consequential damages against Landlord. 

(g) Survival. The provisions of this section 
shall survive until such time as actions against the Indemnitees 
on account of any Claim shall have been barred by applicable 
statutes of limitation. 

(h) Insurance. Nothing in this section shall 
alter the parties' obligations with respect to insurance, as set 
forth in Section 22 hereof. 

Landlord: 
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21. HAZARDOUS MATERIALS. 

(a) Tenant. 

(i) Tenant warrants and represents to 

1) Tenant's business operations 
on the Premises shall not involve the use, 
storage or generation of "Hazardous 
Materials," as hereinafter defined; 

2) Tenant shall not permit any 
Hazardous Materials to be brought upon, 
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stored, manufactured, or disposed on or 
transported from the Premises, except in 
quantities normally associated with Tenant's 
permissible uses of the Premises and as 
incidentally related to the operation and 
maintenance of the Premises and equipment 
located therein, such as small amounts of 
ordinary office supplies, pesticides, 
insecticides or cleaning supplies used in 
Tenant's maintenance of the Premises, which 
substances shall be stored and used in 
accordance with applicable laws and 
regulations and used in a prudent manner; and 

3) Tenant shall at all times be 
in compliance with all Environmental Laws (as 
hereinafter defined) applicable to the 
Premises. 

(ii) Tenant shall indemnify, defend and 
Landlord harmless against any and all claims, damages, 
enforcement actions, remedial actions, liabilities, losses, 
and expenses arising out of the presence of any Hazardous 
Materials on the Premises attributable to Tenant or Tenant's 
operations. 

hold 

costs 

(iii) Landlord shall have the right to enter 
the Premises to conduct an environmental assessment at any time 
during the Term and any extensions thereof. If Hazardous 
Materials for which Tenant is responsible are detected, Tenant 
shall pay for the cost of such assessment. Tenant shall be 
required to take all remedial action necessary to ensure clean up 
of any Hazardous Materials present on the Premises for which 
Tenant is responsible and to comply with all Environmental Laws 
(as hereinafter defined) applicable at the end of the Term, as 
may be extended hereunder. 

(b) Landlord. 

(i) Tenant acknowledges that the Premises 
are located on a closed landfill and that certain Hazardous 
Materials (as hereinafter defined) may exist beneath the surface 
of the Premises as a result of the prior use of the Premises as a 
landfill. Tenant also acknowledges that fumes, gases and other 
substances may be present in, on or about the Premises as a 
result of the prior use of the Premises. Finally, Tenant 
acknowledges that weather and climate shifts may, from time to 
time, exacerbate or alleviate the effects of such fumes, gases 
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and substances. Except as set forth in this paragraph and 
Paragraph 20, Tenant shall not be responsible under applicable 
Environmental Laws (as hereinafter defined) for Hazardous 
Materials existing beneath the surface of the Premises as of the 
Commencement Date, as long as Tenant does nothing to disturb such 
subsurface Hazardous Materials. 

(ii) Landlord reserves the right to reclaim 
and retake possession of the Premises, or any portion thereof, to 
such extent and for such time as may be necessary to comply with 
any environmental remediation measures deemed to be necessary, in 
Landlord's discretion, pertaining to the Premises. In the event 
that such remediation measures require Landlord's partial or full 
reclamation of the Premises, which, in turn, interferes 
substantially with or prevents Tenant's use of the Premises, 
Tenant shall be entitled to a proportionate abatement of rent for 
such time and to such extent as Tenant's use of the Premises is 
so impaired. Tenant shall be allowed access to the Premises, if 
required, during any such reclamation period only if approved by 
Landlord in advance, which approval shall not be unreasonably 
withheld or delayed. 

(c) Definitions. 

(i) The term "Hazardous Material(s)" shall 
mean any chemical, substance, material, condition and/or 
combination thereof that is or may be hazardous to human health 
or safety or to the environment, or that are now or become in the 
future listed, defined or regulated in any manner, based directly 
or indirectly upon such properties or effects, pursuant to any 
applicable Environmental Law. 

(ii) The term "Environmental Law(s)" shall 
mean any and all federal, state or local environmental, health 
and/or safety-related laws, regulations, standards, court 
decisions, ordinances, rules, codes, judicial or administrative 
orders or decrees, directives, guidelines, permits or permit 
conditions, currently existing and as amended, enacted, issued or 
adopted in the future, which are or become applicable to Tenant, 
Tenant's operations or the Premises. 

(d) The provisions of this Section shall be in 
addition to, and shall not diminish in any way, any other 
provision of this Lease requiring Tenant's compliance with law or 
Tenant's obligation to defend, indemnify, and hold Landlord 
harmless . 
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22. INSURANCE. 

(a) Tenant shall keep and maintain in full force 
and effect during the term of this Lease the following policies 
of insurance: 

(i) Comprehensive general liability 
insurance with coverages including Premises/Operations, 
Products/Completed Operations, Blanket Contractual, Owner's and 
Contractor's Protective, and Personal Injury, and with limits of 
not less than Five Million Dollars ($5,000,000.00) combined 
single limit and annual aggregate for Bodily Injury and Property 
Damage, which limits shall apply separately to the Premises, and 

(ii) Comprehensive automobile liability 
insurance, covering all owned, licensed and hired autos and 
trucks and non-owned autos and trucks, and with limits of One 
Million Dollars ($1,000,000.00) combined single limit per 
accident for Bodily Injury and Property Damage, and 

(iii) Workers' compensation and employer's 
liability insurance covering all of Tenant's employees, with 
limits for workers' compensation as required by law and limits 
for employer's liability of not less than One Million Dollars 
($1,000,000.00) per occurrence, with a waiver of subrogation as 
to Landlord and its parents, subsidiaries, affiliates and 
contractors, and their respective officers, directors, attorneys, 
agents and employees. 

(b) Each general liability and automobile 
liability policy shall (i) be endorsed to provide coverage as 
additional insureds, to the same extent as the named insured, to 
Landlord and its parents, subsidiaries, affiliates and 
contractors, and their respective officers, directors, attorneys, 
agents and employees; (ii} contain a severability of interest 
provision allowing Landlord and the other additional insureds to 
recover on a claim covered by the policy notwithstanding that 
they are additional insureds; and (iii} provide that the 
insurance afforded to the additional insureds under the policy 
shall be primary insurance and shall not be contributory in any 
way with insurance or self insurance maintained by the additional 
insureds; and (iv) contain a waiver of subrogation as to Landlord 
and its parents, subsidiaries, affiliates and contractors, and 
their respective officers, directors, attorneys, agents and 
employees. The liability insurance policies described above 
shall be issued by companies approved to do business in 
California and that have a current A.M. Best Company rating of at 
least A-/VII. Prior to commencement of this Lease and at all 
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times during the Term and any extensions thereof, Tenant shall 
provide Landlord with certificates of insurance, including copies 
of the required endorsements, evidencing that the foregoing 
insurance is in effect. Each certificate will provide for at 
least thirty (30) days prior written notice to Landlord of 
cancellation, termination or material change. Insurance written 
on a claims made form shall be endorsed to provided an extended 
reporting period of not less than five (5) years following 
termination of this Lease. Insurance requirements shall be 
subject to reasonable revision by Landlord. 

23. DEFAULT. 

(a) Each of the following events, if it occurs 
during the Term or any extension thereof, shall constitute an 
"Event of Default" under this Lease: 

(i) Tenant shall default in the payment of 
rent or in the payment of any sum due and owing by Tenant to 
Landlord and shall fail to rectify said default within five(5) 
business days after being served with written notice thereof by 
Landlord; 

(ii) Tenant shall make an assignment for the 
benefit of creditors; 

(iii) Tenant shall file a petition or answer 
seeking reorganization or arrangement under any laws of the 
United States relating to bankruptcy or any other applicable 
statute which is not dismissed within ninety (90) days of filing; 

(iv) An attachment or execution shall be 
levied upon Tenant's property or interest under this Lease, and 
shall not be satisfied or released within sixty (60) days 
thereafter unless Tenant protects Landlord by bond or other 
security acceptable to Landlord; 

(v) An involuntary petition in bankruptcy 
shall be filed against Tenant, or receiver or trustee for all or 
any part of property of Tenant under this Lease shall be 
appointed by any court, and such petition shall not be withdrawn, 
dismissed or discharged, or such receiver or trustee removed, 
within ninety (90) days from filing or appointment thereof; or 

(vi) Default shall be made in the performance 
or observance of any other covenant, agreement, obligation, 
provisions or condition to be performed or kept by Tenant under 
the terms and provisions of this Lease and such default shall 
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continue for thirty (30) days after written notice thereof given 
by Landlord to Tenant; provided, however, that if Tenant, within 
said thirty (30)-day period, commences to cure a default that 
takes more than thirty (30) days to cure completely, then Tenant 
shall have a reasonable time to complete such cure. 

(b) If an Event of Default shall occur, then 
Landlord may, at its option, terminate this Lease by serving 
written notice thereof on Tenant, and, with or without process of 
law, re-enter and take complete possession of the Premises and 
remove all persons therefrom, and all right, title and interest 
of the Tenant in and to the Premises shall immediately thereupon 
cease and terminate, and Tenant hereby covenants in such event to 
peacefully and quietly yield up and surrender said Premises to 
Landlord, remove from the Premises all Tenant's personal 
property, and clean up and remove all rubbish and debris, and 
restore and leave the Premises in an orderly, safe and sanitary 
condition, and to execute and deliver to Landlord such instrument 
or instruments as will properly evidence termination of its 
rights hereunder and its interest herein as shall be required by 
Landlord. Upon such termination, Landlord may recover from 
Tenant: 

(i) The worth at the time of award of the 
unpaid rent that had been earned at the time of 
termination; 

(ii) The worth at the time of award of the 
amount by which the unpaid rent that would have 
been earned after termination until the time of 
award exceeds the amount of such rental loss that 
Tenant proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 
amount by which the unpaid rent for the balance of 
the term after the time of award exceeds the 
amount of such rental loss for such period that 
Tenant proves could be reasonably avoided; and 

(iv) Any other amount necessary to compensate 
Landlord for all the detriment proximately caused 
by Tenant's failure to perform its obligations 
under this Lease, or which in the ordinary course 
of things would be likely to result therefrom. 

(c) The "worth at the time of award" of the 
amounts referred to in subparagraphs (b) (i) and (ii) of this 
Section is computed by allowing interest at the maximum rate an 
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individual is permitted by law to charge. The worth at the time 
of award of the amount referred to in subparagraph (b) (iii) is 
computed by discounting such amount at the discount rate of the 
Federal Reserve Bank of San Francisco at the time of award plus 
one percent (1%). 

(d) Even though Tenant may be in default under 
this Lease and has abandoned the Premises, Landlord may continue 
the Lease in effect for so long as Landlord does not terminate 
the Tenant's right to possession, and Landlord may enforce all 
its rights and remedies under this Lease, including the right to 
recover the Rent as it becomes due under the Lease and the right 
to demand and collect any and all rent due under any subleases. 
Landlord shall not be deemed to have terminated this Lease by its 
acts of maintenance or preservation or efforts to relet the 
Premises, the appointment of a receiver on initiation of Landlord 
to protect its interest under this Lease, or by any action in 
unlawful detainer, unless Landlord notifies Tenant in writing 
that Landlord has elected to terminate the Lease; and Tenant 
further covenants that service by Landlord of any notice pursuant 
to the unlawful detainer statutes and the surrender of possession 
by Tenant pursuant to such notice shall not, unless Landlord 
elects to the contrary in writing at the time of, or at any time 
subsequent to the service of such notice, be deemed to be a 
termination of this Lease. 

24. HOLDING OVER. Should Tenant continue to use the 
Premises after the Term hereof, with the consent of Landlord 
thereto, either express or implied, such continued use shall be 
considered a tenancy from month to month subject to all the terms 
of this Lease pertaining to the obligations of Tenant, but all 
options and rights of first refusal, if any, granted to Tenant 
under the terms of this Lease shall be deemed terminated and be 
of no further effect during said month to month tenancy, and the 
monthly rent shall be charged to Tenant at the rate of 150% of 
the Minimum Rent as of the expiration of the Term of the Lease 
during the holdover period. 

25. NOTICES. All notices, demands, and requests under 
this Lease by either party shall be sent by United States first 
class mail, certified or express, postage prepaid, or personally 
delivered (including delivery by a national express courier such 
as Federal Express, U.P.S., etc.) addressed to the parties as 
follows: 
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To Landlord: 

To Tenant: 

CalMat Properties Co. 
c/o Vulcan Materials Company 
Western Division 
P.O. Box 39756 
Los Angeles, CA 90039 
Attn: Sheri Ortega, Property Manager 
Telephone: {323) 474-3607 
Facsimile: (323) 254-1191 

Laurel Canyon Holdings, LLC 
20 Clarington Way 
Barrington, IL 60010-6932 
Telephone: (874) 381-2701 
Facsimile: (874) 381-3207 
e-mail: bots@turnberry.net 
Attn: Stephen F. Botsford, 
Managing Member 

or elsewhere, as the respective parties hereto may from time to 

time designate in writing. Any notice given by certified mail 

shall be deemed to have been given not later than forty-eight 
(48) hours after having been deposited in the United States mail. 

26. ASSIGNMENT AND SUBLETTING. 

(a) Except for personal and recreational vehicle 

storage spaces, Tenant shall not voluntarily, involuntarily, or 

by operation of law assign, sublet or otherwise encumber (which 

term without limitation shall include the granting of concessions 

or licenses) the whole or any part of the Premises without in 
each instance first having received the expressed written consent 

of Landlord, which consent shall not be unreasonably withheld or 

delayed. Landlord hereby consents to the sublease of portions of 

the Premises for personal and recreational vehicle storage. Any 

assignment, sublease, or encumbrance (which terms are hereinafter 

collectively designated as a "transfer") made without the prior 

written consent of Landlord shall be void and of no force and 
effect. No consent to any transfer shall constitute a further 

waiver of the provisions of this section. 

(b) As a precondition to Landlord's consideration 

for approval of any proposed transfer, Tenant shall submit to 

Landlord in writing: 

proposed transferee; 
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(ii) The proposed transferee's intended use 
of the Premises, which shall not be other than the specific use 
authorized by this Lease; 

(iii) Such information as to the proposed 
transferee's financial responsibility, business experience and 
standing as Landlord may reasonably require; 

(iv} A written consent of the proposed 
transferee to all the terms and conditions of this Lease and said 
transferee's consent to the incorporation of the terms and 
conditions of this Lease into any document of transfer; 

(v) All of the terms and conditions upon 
which the proposed transfer is to be made; and 

(vi) Check made payable to Landlord in the 
following amount, as applicable, for Landlord's administrative 
and review costs: $1,000 for each proposed transfer submitted 
before January 1, 2007; $1,500 for each proposed transfer 
submitted between January 1, 2007 and January 1, 2012; $2,000 
for each proposed transfer submitted between January 1, 2012 and 
January 1, 2017; and $2,500 for each proposed transfer submitted 
after January 1, 2017. 

(c) No transfer permitted by Landlord shall 
relieve Tenant of its obligation to pay rent and to perform all 
of the other obligations to be performed by Tenant hereunder. 
Before any such transfer permitted by the terms of this Lease 
becomes effective for any purpose, transferees (except for 
persons renting personal or recreational vehicle storage space) 
must in writing assume all of the obligations of this Lease and 
agree to be bound by all the terms of this Lease without in any 
way limiting or relinquishing or discharging the original Tenant 
from any liability under any provisions of this Lease on account 
of such transfers. Acceptance of rent by Landlord from any other 
person or entity shall not be deemed to be a waiver of this 
provision or of any provision of this Lease. 

(d) In the event of default by any transferee of 
Tenant or any successor of Tenant, in the performance of any of 
the terms of this Lease, Landlord may proceed directly against 
Tenant without the necessity of exhausting remedies against said 
transferee. Tenant waives notice of any default of any 
transferee. Landlord may consent to subsequent transfers of this 
Lease or amendments or modifications to this Lease with 
transferees of Tenant without notifying Tenant or any successor 
of Tenant and without obtaining its or their consent thereto, and 
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such action shall not relieve the Tenant or Tenant's successor of 

liability under this Lease. Notwithstanding any transfer, or any 

indulgences, waivers or extensions of time granted by Landlord to 

any transferee, or failure by Landlord to take action against any 

transferee, Tenant agrees that Landlord may at its option proceed 

against Tenant without having taken action against or joined such 

transferee, except that Tenant shall have the benefit of any 

indulgences, waivers and extensions of time granted to any such 

transferee. Landlord's written consent to any transfer by Tenant 

shall not constitute an acknowledgment that no default then 

exists under this Lease of the obligations to be performed by 

Tenant, nor shall such consent be deemed a waiver of any then 

existing default. 

(e) Tenant immediately and irrevocably assigns to 

Landlord, as security for Tenant's obligations under this Lease, 

all rent from any transferee, and Landlord as assignee and as 

attorney-in-fact for Tenant (or a receiver for Tenant appointed 

on Landlord's application) may collect such rent and apply it 

toward Tenant's obligations under this Lease; except that, until 

the occurrence of an Event of Default by Tenant, Tenant shall 

have the right to collect such rent. Landlord shall not, by 

reason of the foregoing or any assignment of such sublease, nor 

by reason of the collection of rent, be deemed liable to the 

transferee for any failure of Tenant to perform and comply with 

any of Tenant's obligations to such transferee. Tenant hereby 

irrevocably authorizes and directs any such transferee, upon 

receipt of a written notice from Landlord stating that an Event 

of Default exists in the performance of Tenant's obligations 

under this Lease, to pay Landlord all rent due and to become due 

under the sublease. Transferee shall rely upon any such notice 

from Landlord and shall pay all rents to Landlord without any 

obligation or right to inquire as to whether such Default exists, 

notwithstanding any claim from Tenant to the contrary. 

(f) If Tenant consists of more than one person or 

entity, a purported transfer, voluntary, involuntary, or by 

operation of law, from one such person or entity comprising 

Tenant to another shall be deemed a voluntary transfer. 

(g) If Tenant is a corporation, the stock of 

which is not traded through an exchange or over the counter, any 

dissolution, merger, consolidation, or other reorganization of 

Tenant, or the sale or other transfer of a controlling percentage 

of the capital stock of Tenant, or the sale of more than 50% of 

the value of the assets of Tenant, shall be deemed a voluntary 

transfer. The phrase "controlling percentage" means the 

ownership of, and the right to vote, stock possessing more than 
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50% of the total combined voting power of all classes of Tenant's 
capital stock issued, outstanding, and entitled to vote for the 
election of directors. 

27. UTILITIES AND SERVICES. Landlord makes no 
representation or warranty regarding the availability of 
utilities to the Premises. All existing utilities currently 
provided to the Premises to support the Methane Gas Recovery 
System shall remain in place, and Landlord shall have the right 
to modify the level or quality of services provided for this 
purpose, as may be required for the maintenance, upgrade or 
repair of the Methane Gas Recovery System. On or before the 
Commencement Date, Tenant shall, at its sole cost, make all 
arrangements for providing water, utilities and services required 
for or in connection with Tenant's operations on the Premises. 
Tenant shall pay prior to delinquency all charges for 
electricity, light and power, water, gas, diesel, telephone, and 
all similar charges which may accrue with respect to Tenant's 
operations on the Premises during the Term of this Lease, as may 
be extended. Should Tenant fail to so pay any utility charge as 
required herein, Landlord may, without prejudice to any other 
right or remedy, pay such charge, and all amounts so advanced by 
Landlord shall, in Landlord's sole discretion, be {a) added to 
and become due as part of the next installment of Minimum Rent 
and shall be so paid by Tenant to Landlord as additional rent, or 
{b) reimbursed to Landlord by Tenant within thirty {30) days of 
the date of Landlord's invoice to Tenant therefor. 

28. INSOLVENCY OF TENANT. This Lease and the inter
ests of Tenant hereunder shall not be subject to garnishment or 
sale under execution in any suit or proceeding which may be 
brought against or by Tenant, without the written consent of 
Landlord. 

29. TRANSFER OF LANDLORD'S INTEREST. In the event of 
any transfer or transfers of Landlord's interest in the Premises, 
the transferor shall be automatically relieved of any and all 
obligations and liabilities on the part of Landlord accruing from 
and after the date of such transfer. 

30. SUBORDINATION, ATTORNMENT, NON-DISTURBANCE. 

(a) Tenant shall, upon Landlord's request, 
execute an estoppel certificate and any instrument or instruments 
permitting a mortgage or deed of trust to be placed on the 
Premises, or any part thereof covered by said mortgage or deed of 
trust, and subordinating this Lease to said mortgage or deed of 
trust. 
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(b) Subject to the non-disturbance provisions of 

subsection (c), below, Tenant agrees to attorn to a lender or any 

other party who acquires ownership of the Premises by reason of a 

foreclosure of a mortgage or deed of trust or other security 

device, and that in the event of such foreclosure, such new owner 

shall not: (i) be liable for any act or omission of Landlord or 

its successors, or with respect to events occurring prior to 

acquisition of ownership; (ii) be subject to any offsets or 

defenses that Tenant might have against Landlord or its 

successors; or (iii) be bound by prepayment of more than one (1) 

month's rent. 

(c) With respect to any mortgage, deed of trust, 

or other security device entered into by Landlord after execution 

of this Lease, Tenant's subordination of this Lease shall be 

subject to receiving a commercially reasonable non-disturbance 

agreement from the lender, which non-disturbance agreement shall 

provide that Tenant's possession of the Premises, and this Lease, 

including any options to extend the Term hereof, will not be 

disturbed so long as Tenant is not in default hereof and attorns 

to the record owner of the Premises. 

31. SIGNS. 

(a) Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. Such approval shall not be unreasonably 

withheld or delayed. If Tenant installs or permits any signs to 

be installed on the Premises without first having obtained 

Landlord's written approval thereof, Landlord may, after giving 

Tenant three (3) days written notice of its disapproval of any 

such sign, enter upon the Premises and remove the same at 

Tenant's expense. Any sign shall be purchased, installed, 

maintained, and at the end of this Lease, removed by Tenant at 

Tenant's sole expense. 

(b) Within thirty (30) days after the execution 

of this Lease by both parties, Landlord shall remove from the 

Premises all signs bearing the name "CalMat," "Vulcan Materials," 

or any derivative thereof. 

32. INTERPRETATION. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 
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by a court of competent jurisdiction to be invalid, void or 
unenforceable, the remainder of the provisions hereof shall 
remain in full force and effect and shall in no way be affected, 
impaired or invalidated thereby; provided, however, this Lease 
can be reasonably and equitably continued with the remaining 
provisions only. Unless the context of this Lease clearly 
requires otherwise, (a) the plural and singular numbers shall 
each be deemed to include the other; (b) the masculine, feminine 
and neuter genders shall each be deemed to include the others; 
(c) "or" is not exclusive; and (d) "includes" and "including" are 
not limiting. 

33. SUCCESSORS AND ASSIGNS. This Lease shall bind and 
inure to the benefit of the successors and assigns of the parties 
hereto, subject to the provisions herein as to assignment and 
subletting. 

34. COST OF LITIGATION. If either party is compelled 
to incur any expenses, including reasonable attorneys• fees, in 
connection with any action or proceeding instituted by either 
party by reason of any default or alleged default of the other 
party hereunder, the party prevailing in such action or proceed
ing shall be entitled to recover its reasonable expenses, 
including attorneys' fees, from the other party. 

35. QUIET POSSESSION. Landlord warrants that Tenant 
on paying the Minimum Rent and other payments provided for 
hereby, and on keeping, observing, and performing all the other 
terms, conditions, and provisions herein contained on the part of 
Tenant to be kept, observed and performed, shall, during the full 
Lease term, peaceably and quietly have, hold and enjoy the 
Premises, subject to the terms, conditions and provisions hereof. 

36. QUITCLAIM DEED. Tenant shall execute and deliver 
to Landlord on the expiration or termination of this Lease, 
immediately on Landlord's request, a quitclaim deed to the 
Premises, in recordable form, designating Landlord as transferee. 

37. RELATIONS OF PARTIES. Nothing contained in this 
Lease shall be deemed or construed by the parties hereto or by 
any third person to create the relationship of principal and 
agent or of partnership or of a joint venture between Landlord 
and Tenant. 

38. REAL ESTATE BROKERS; FINDERS. Tenant represents 
that it has not had dealings with any real estate broker, finder, 
or other person, with respect to this Lease in any manner. 
Tenant shall hold Landlord harmless from all damages resulting 
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from any claims that may be asserted against Landlord by any 
broker, finder, or other person with whom Tenant has or 
purportedly has dealt. 

39. ENTIRE AGREEMENT. This Lease and the documents 

mentioned in Recitals C and D hereof constitute the final, 

complete and exclusive statement of the terms of the agreement 

between the parties pertaining to the subject matter hereof and 

supersedes all prior and contemporaneous understandings or 

agreements of the parties regarding the subject matter of this 

Lease. No party has been induced to enter into this Lease by, 

nor is any party relying on, any representation or warranty 

outside those expressly set forth in this Lease. 

40. RECORDING. Landlord and Tenant shall execute, 

acknowledge and deliver a short form version of this Lease in the 

form of Exhibit "C" attached hereto, and shall cause the same to 

be recorded in the county in which the Premises are located, as 

notice of the existence of this Lease and of the rights, title 

and interests of Landlord and Tenant hereunder. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

CALMAT PROPERTIES CO. 

By 

By 

TENANT: LAUREL CANYON HOLDINGS, LLC 

By 
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CONSENT, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS CONSENT, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the 
"Agreement") is made as of this 151

h day of June, 2006, by and among CalMat Co., a Delaware 
Corporation, as successor by merger to CalMat Properties Co. {"Landlord"), Laurel Canyon 
Holdings, LLC, a Nevada Limited Liability Company ('"LCH"), and Insurance Auto Auctions, 
Inc., an Illinois corporation ("Subtenant"). 

RECITALS 

A. LCH is the tenant under a written Lease dated December 22, 200 I by and between 
Landlord and LCH, as amended by the First Amendment {the Lease, as amended, shall be 
hereinafter referred to as the "Master Lease"). 

B. Pursuant to the Master Lease, Landlord leased to LCH certain real property consisting of 
approximately 60.81 acres ofland and improvements situated in the City of Los Angeles, 
County of Los Angeles, State of California, together with all improvements situated 
thereon (the "Property"). The Property is depicted on the Lotting Study that is attached 
hereto as Exhibit "A." 

c. Subtenant currently leases approximately 19.13 acres at the Property from LCH, as the 
assignee of Landlord, pursuant to a written lease dated June 1, I 994 {"1994 Lease"). 
Subtenant also leases approximately 4.19 acres at the Property pursuant to a written 
sublease with LCH dated January 1, 2003 (the "Sublease"). The 19.13 acres is identified 
as Parcel L in Exhibit "A" hereto {Lease Space A in Exhibit "A" to the Master Lease) 
and the 4.19 acres is identified as Parcel J on Exhibit "A" hereto (a portion of Lease 
Space Bin Exhibit "A" to the Master Lease). 

D. On or about July 21, 2004, LCH and Subtenant amended the Sublease by an Amendment 
No. 1 to Sublease ("Amendment No. 1 "). 

E. LCH is about to make, execute and deliver to Subtenant a Second Amendment to the 
Sublease ("Amendment No.2"), which amendment shall be in the form which is attached 
hereto as Exhibit "B" and incorporated herein by this reference. 

F. Landlord, LCH and Subtenant desire to confirm their agreements with respect to the 
Sublease and Amendment No. 2 (the Sublease, Amendment No. I and Amendment No. 2 
shall be hereinafter collectively referred to as the "Sublease"). 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, Landlord, LCH and Subtenant hereby agree and covenant as follows: 
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Consent. Landlord hereby consents to Amendment No. 2 in the form attached hereto as 
Exhibit "B" and without a waiver of the restrictions regarding further assignments, 
subleases, mortgages or encumbrances or other transfers contained in the Master Lease, 
and without a waiver of any other term of the Master Lease, and, contrary provisions of 
the Sublease, if any, notwithstanding, on the condition that (a) said Sublease shall be 
subject to all of the terms, conditions and covenants of the Master Lease, and (b) LCH 
shall not in any way be discharged from any of its obligations, liabilities or duties under 
the Master Lease, and (c) LCH shall be responsible for the compliance of Subtenant with 
all provisions in the Master Lease and Sublease. Landlord also acknowledges and agrees 
that the Advance Rent (as defined in Amendment No. 2) shall be applied to and reduce 
the Rent due pursuant to the Sublease in accordance with the terms set forth in 
Amendment No. 2. 

2. Non-Disturbance. So long as the Sublease is in full force and effect and Subtenant is not 
in default under the Sublease (beyond any period given Subtenant to cure such default) or 
under this Agreement: 

(a) Subtenant's possession of the Sublease Premises (as defined in the Sublease) and 
Subtenant's rights and privileges under the Sublease shaH not be diminished or 
interfered with by Landlord; and 

(b) Subtenant's occupancy of the Sublease Premises shaH not be disturbed by 
Landlord for any reason whatsoever during the tenn of the Sublease or any 
extensions or renewals thereof. 

3. Attornment. In consideration of the foregoing and other valuable consideration, 
Subtenant agrees: 

280594 2 

(a) After notice from Landlord that a default has occurred under the Master Lease 
and that the rentals and all other payments to be made by Subtenant under the 
Sublease should be paid to Landlord, Subtenant will pay to Landlord, or in 
accordance with the directions of Landlord, all rentals and other monies due and 
to become due to LCH under the Sublease or otherwise with respect to the 
Sublease Premises. All such payments will be made regardless of any right of 
set-off, counterclaim or other defense which Subtenant may have against LCH, 
whether as tenant under the Sublease or otherwise. 

(b) If Landlord (or its nominee, designee or successor) shall succeed to the rights of 
LCH under the Sublease through possession or unlawful detainer action, 
surrender or otherwise, then at the request of Landlord (or its nominee, designee 
or successor), Subtenant shall attorn to and recognize Landlord (or its nominee, 
designee or successor) as Subtenant's landlord under the Sublease and shall 
promptly execute and deliver any instrument that Landlord may reasonably 
request to evidence such attornment. Upon such attornment, the Sublease shall 
continue in full force and effect as, or as if it were, a direct lease between 
Landlord and Subtenant upon all terms, conditions and covenants as are set forth 
in the Sublease, except that Landlord shall not: 
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i) be liable for any previous act or omission of LCH under the Sublease; 

ii) be subject to any off-set, defense or counterclaim which shall have 
previously accrued to Subtenant against LCH; 

iii) be bound by any modification of the Sublease or by any prepayment of 
rent or additional rent for more than one month which Subtenant might 
have paid to LCH, except for the Advance Rent or unless such 
modification or prepayment shall have been expressly approved in writing 
by Landlord; 

iv) be bound by any rights of first refusal or similar rights possessed by 
Subtenant with respect to the Sublease Premises; 

v) be liable for the return or payment of any security deposit, including the 
Option Deposit which Subtenant tendered to LCH under the Sublease, 
unless such deposit has been physically delivered to Landlord; or 

vi) be required to perform or pursue any of the following obligations in 
Amendment No. 2: (x) deliver any additional parcels to Subtenant; (y) 
pursue the rezoning of any part of the Property; or (z) construct any 
improvements at the Property. 

Any contrary provision in this Agreement notwithstanding, Subtenant shall 
nevertheless be entitled to a credit and offset against Rent (as defined in the 
Sublease) on account of the Advance Rent in accordance with the terms set forth 
in Amendment No. 2. 

(d) Subtenant agrees to enter into a subordination, non-disturbance and attornment 
agreement with any lender engaged by Landlord with respect to the Property, 
provided that any such subordination, non-disturbance and attornment agreement 
does not materially alter the rights granted Subtenant in this Agreement. 

4. Personal Agreement. This Agreement is personal to Subtenant and shall terminate upon 
any assignment of the Sublease by Subtenant, unless Landlord, in its sole discretion, 
specifically agrees to extend this Agreement. 

5. Lease Modifications. Subtenant shall not, without the prior written consent of Landlord, 
which consent shall not be unreasonably withheld, conditioned or delayed: : (a) amend or 
modifY the Sublease or any extensions or renewals thereof; (b) terminate, cancel or tender 
a surrender of the Sublease; or (c) make a prepayment of any rent or additional rent in 
excess of one (1) month (except for the Advance Rent). Any such purported action 
without the consent of Landlord shall be void as against the Landlord . 
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6. Notice of Default; Opportunity to Cure. 

(a) Any notice required or permitted to be given by Subtenant to LCH pursuant to the 
Sublease shall be simultaneously given also to Landlord, and any right of 
Subtenant dependent upon notice shall take effect only after such notice to 
Landlord is so given. Performance by Landlord shall satisfy any conditions of the 
Sublease requiring performance by LCH, and Landlord shall have a reasonable 
time to complete such performance as provided in section (b) below. 

(b) Without limiting the generality of the foregoing, Subtenant shall promptly notify 
Landlord of any default, act or omission of LCH which would give Subtenant the 
right, immediately or after the lapse of time, to cancel or terminate the Sublease or 
to claim a partial or total eviction (a "Sublessor Default"). In the event of a 
Sublessor Default, Subtenant shall not exercise any rights available to Subtenant: 
i) until Subtenant has given written notice of such Sublessor Default to Landlord; 
and ii) unless Landlord has failed, within thirty (30) days after Landlord receives 
such notice, to cure or remedy the Sublessor Default or, if the same is not 
reasonably capable of being remedied by Landlord within such thirty (30) day 
period, until a reasonable period for remedying such Sublessor Default has 
elapsed following the giving of such notice (which reasonable period shall, in no 
event be less than the period to which LCH would be entitled under the Sublease 
or otherwise, after similar notice, to effect such remedy), provided that Landlord 
institutes and proceeds diligently to remedy and cure. If Landlord cannot 
reasonably remedy a Sublessor Default until after Landlord obtains possession of 
the Property, Subtenant may not terminate or cancel the Sublease or claim a 
partial or total eviction by reason of such Sublessor Default prior to the expiration 
of a reasonable period of time following Landlord's possession of the Property, 
through an unlawful detainer action or other proceeding, provided that Landlord 
institutes and prosecutes such proceedings with due diligence. 

(c) Landlord shall have no obligation hereunder to remedy any Sublessor Default, 
and in no event shall Landlord be required to perform or complete any of the 
following obligations in Amendment No. 2: (i) deliver any additional parcels to 
Subtenant; (ii) pursue the rezoning of any part of the Property; or (iii) construct 
any improvements at the Property. 

7. Application of Casualty Insurance Proceeds and Condemnation Awards. Subtenant 
hereby agrees that, notwithstanding anything to the contrary contained in the Sublease, 
the terms and provisions of the Master Lease shall control with respect to the application 
of casualty insurance proceeds and condemnation awards. 

8. 
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Remedies. Upon and after the occurrence of a default under the Sublease on the part of 
Subtenant, Landlord shall be entitled, but not obligated, to exercise the claims, rights, 
powers, privileges and remedies of LCH under the Sublease and shall be further entitled 
to the benefits of, and to receive and enforce performance of, all of the covenants to be 
performed by Subtenant under the Sublease as though Landlord were named therein as 
lessor. 
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9. Limitation of Liability. Except as specifically provided in this Agreement, Landlord shall 
not, by virtue of this Agreement, the Master Lease or any other instrument to which 
Landlord may be a party, be or become subject to any liability or obligation of LCH to 
Subtenant under the Sublease or otherwise. Notwithstanding any other provisions of this 
Agreement, Subtenant shall have no recourse against the Landlord, any affiliate of 
Landlord, any successor to Landlord, or any of the assets of any of them, with respect to 
the failure of any such party to perform its obligations under this Agreement or the 
Sublease, other than any such party's interest in the Property. 

10. Exemption From Liability. Except in the case of gross negligence or willful misconduct 
by Landlord or its agents, neither Landlord nor its agents shall be liable under any 
circumstances for: (i) injury or damage to the person or property of Subtenant, 
Subtenant's employees, contractors, invitees, customers or any other person in or about 
the Sublease Premises, whether such injury or damage is caused by, or results from the 
condition of the Sublease Premises or from other sources or places; (ii) any damages 
arising from any act of neglect of any other tenant or subtenant at the Property or from 
the failure of Landlord or its agents to enforce the provisions of the Master Lease or any 
other lease or sublease involving the Property; or (iii) injury to Subtenant's business, or 
for any loss of income or profit therefrom, or for any consequential, incidental, or 
punitive damages. 

11. Precedence. LCH and Subtenant acknowledge and agree that this Agreement as it relates 
to or affects Landlord, takes precedence (but only to the extent inconsistent with) over 
any provisions of the Sublease relating to the Sublease Premises and the interests or 
leasehold estates created thereby. 

12. Notices. As between Landlord and Subtenant, any notice, consent, request or other 
communication required or permitted to be given hereunder shall be in writing and shall 
be: (a) personally delivered; (b) delivered by Federal Express or other comparable 
overnight delivery service; or (c) transmitted by postage prepaid registered or certified 
mail, return receipt requested. All such notices, consents, requests or other 
communications shall be addressed to the addresses set forth below: 
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To Landlord: 

With a copy to: 

To Subtenant: 

With a copy to: 

(' 

CalMat Co. 
c/o Vulcan Materials Company, Western Division 
P.O. Box 39756 
Los Angeles, CA 90039 
Attention: Property Manager 
Telephone: (323) 474-3607 
Facsimile: (323) 254-1191 

Vulcan Materials Company, Western Division 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attention: Legal Department 
Telephone: (323) 474-3366 
Facsimile: (323) 258-1583 

Insurance Auto Auctions, Inc. 
Two Westbrook Corporate Center, Suite 500 
Westchester, IL 60154 
Attention: General Counsel 
Telephone: (708) 492-7369 
Facsimile: (708) 492-7558 

Insurance Auto Auctions, Inc. 
Two Westbrook Corporate Center, Suite 500 
Westchester, IL 60154 
Attention: Michael Madden 
Telephone: (708) 492-7345 
Facsimile: (708) 492-7584 

Any notices by and between Landlord and LCH shall be governed by the terms of the 
Master Lease and any notices by and between LCH and Subtenant shaJJ be governed by 
the terms of the Sublease. All notices and other communications shall be deemed to have 
been duly given on the first to occur of actual receipt of the same or: (i) the date of 
delivery if personally delivered; (ii) one (1) business day after depositing the same with 
the delivery service if by overnight delivery service; and (iii) three (3) days following 
posting if transmitted by mail. Any party may change its address for purposes hereof by 
notice to the other parties given in accordance with the provisions hereof. 

13. General Provisions. 
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(a) Modifications. This Agreement may only be modified or terminated by a written 
instrument signed by all parties. It may not be modified or terminated oral1y . 

(b) Successors and Assigns. This Agreement shall inure to the benefit of and be 
binding upon the parties hereto, their successors and assigns, provided, however, 
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(c) 

(d) 

(e) 

that nothing in this paragraph shall be construed to afford LCH or Subtenant any 
right to assign their respective interests in the Master Lease, the Sublease, the 
Property or the Sublease Premises, except as permitted by and in accordance with 
the terms of the Master Lease or the Sublease. 

Governing Law. This Agreement shall be governed by, enforced and construed in 
accordance with the laws of the State of California. 

Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original and all of which when taken 
together shall constitute one and the same Agreement. 

Jury Waiver. Subtenant hereby irrevocably waives all right to trial by jury in any 
action, proceeding or counterclaim arising out of or relating to this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Consent, Non
Disturbance and Attornment Agreement to be effective as of the day and year first stated above. 

"LANDLORD" 

CALMATCO. 

By:~/-~~~~9~~~
Printe 
Title:_-.Jf..-->..!__:__ _________ _ 
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"TENANT/SUBLANDLORD" 

~:~;~~ Prin~n F. BoiSfOTd 
Title: Member 

By: __ -t--tt-+-=-r:--..,...--~r=-==----
Printed N 
Title: 
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Exhibit B 
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AMENDMENT NO. 2 TO SUBLEASE 

THIS AMENDMENT NO. 2 is made as of this 15th day of June, 2006, by LAUREL 

CANYON HOLDINGS, LLC, a Nevada limited liability company, with offices at 7361 Laurel 

Canyon Boulevard, North Hollywood, California (FEIN: 06-1634583) ("Sub landlord"), and 

INSURANCE AUTO AUCTIONS, INC., an Illinois corporation, whose executive offices are 

located at Two Westbrook Corporate Center, Suite 500, Westchester, lllinois 60154 (FEIN: 95-

3790111) ("IAA" or "Subtenant"). 

RECITALS 

Sublandlord is the Tenant under a written Lease dated December 22, 2001 with CalMat 

Co., a Delaware corporation, as successor by merler to CalMat Properties Co. ("CalMat"), as 

amended by the First Amendment dated June 15 , 2006. The Lease, as amended, shall be 

hereinafter referred to as the "Master Lease". 

Pursuant to the Master Lease, CalMat leased to Sublandlord approximately 60.81 acres of 

land and improvements situated in the City of Los Angeles (North Hollywood), County of Los 

Angeles, State of California (the "Property"). The Property is depicted on the Lotting Study that 

is attached hereto as Exhibit "A." 

Sublandlord and Subtenant previously entered into a Sublease Agreement dated 

January 1, 2003, as amended by Amendment No. 1 to Sublease dated July 21, 2004 (collectively 

the "Sublease"). The Sublease concerns one parcel at the Property, which parcel is identified as 
"Parcel Y' on Exhibit "A" ("Sublease Premises"). 

Subtenant also entered into a written Lease with CalMat Properties Co., a California 

corporation on or about June I, 1994 ("1994 Lease"), concerning one parcel at the Property, 

which parcel is identified as "ParcelL" on Exhibit "A." CalMat Co., as the successor by merger 

to CalMat Properties Co., previously assigned all of its interest in the 1994 Lease to Sublandlord 

by and through a certain Assignment and Assumption Agreement dated December 22, 2001. 

Sublandlord and Subtenant desire to amend the Sublease to: (i) extend the Term; 

(ii) replace the Plot Plan that was attached to the Sublease as Exhibit "A" with the Lotting Study 

which is attached hereto as Exhibit "A"; (iii) increase the area of the Sublease Premises; 

(iv) require the Subtenant to make certain advance payments to Sublandlord; (v) afford the 

Subtenant the right to add Parcel L (i.e., the parcel described in the 1994 Lease) to the Sublease 

Premises; (vi) adjust the square footage of the Sublease Premises based on a recent survey; and 

(vii) establish new rental rates under the Sublease if Subtenant exercises its right to add Parcel L 

to the Sublease Premises. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 

herein, the parties agree as follows: 
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l. RECITALS. The recitals set forth above are incorporated herein. 

2. EXTENSION OF TERM OF SUBLEASE. The current Term of the Sublease 
runs through December 3 1, 2006, and Subtenant has consecutive options to extend the Term for 
two (2) one-year periods and one (1) five-month period, which, if exercised, would extend the 
Term of the Sublease through May 31, 2009. The foregoing provisions are hereby deleted, and, 
in their place, it is agreed that the Term of the Sublease shall be extended through and including 
June 30, 2020, with no other rights or options to extend thereafter. 

3. LOTTING STUDY. Sublandlord and Subtenant hereby replace the Plot Plan 
that was attached to the Sublease as Exhibit "A" with the Lotting Study that is attached hereto as 
Exhibit "A". 

4. SUBLEASE PREMISES. The Sublease Premises described in the Sublease 
shall be increased to include an additional five (5) acre parcel of real estate (the "5-Acre Parcel") 
as follows: 

a. Parcel B. Sublandlord shall proceed diligently and in good faith to 
attempt to obtain all necessary governmental approvals to permit the construction, use and 
operation, as intended by Subtenant, on and for Parcel B, and to complete all construction work 
to be performed by Sublandlord and to deliver possession of Parcel B to Subtenant on or before 
ninety (90) days after the date of full execution of this Amendment. 

b. Parcels D and E. In the event that Parcels D and E, as depicted on Exhibit 
"A," become available, then Sublandlord shaiJ offer in writing to Subtenant that the 5-Acre 
Parcel shall come from Parcels D and E rather than Parcel B, which written offer shall also 
indicate the date that Sublandlord believes Sublandlord can deliver Parcels D and E to Subtenant 
with aiJ approvals and all construction completed. Subtenant shall accept or reject such offer in 
writing, in Subtenant's sole discretion, within thirty (30) days after receipt of Sub landlord's 
written offer. If Subtenant accepts the offer, then from that point forward, Sublandlord shall 
proceed diligently and in good faith to attempt to obtain all necessary governmental approvals to 
permit the construction, use and operation, as intended by Subtenant, on and for Parcels D and E, 
and to complete all construction work to be performed by Sublandlord and to deliver possession 
of the subject five (5) acre portion of Parcels D and E to Subtenant on or before the date 
indicated in Sublandlord's offer. 

c. 5-Acre Commencement Date. The date that the 5-Acre Parcel first 
becomes available for use by Subtenant (after obtaining all necessary governmental approvals to 
permit the construction, use and operation as intended by Subtenant, and after completion of all 
construction work to be performed by Sublandlord and possession of the subject five (5) acres 
has been delivered to Subtenant) shaH be referred to as the "5-Acre Commencement Date." 
After adding the additional five (5) acres to the Sublease Premises, the Sublease Premises shall 
consist of a total of9.37 acres . 
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5. CONDITIONS PRECEDENT REGARDING 5-ACRE PARCEL. The 
expansion of the Premises to include the 5-Acre Parcel is subject to and conditioned upon each 

of the following: 

a. Government Approvals. Obtaining all necessary governmental approvals 
to permit the construction described below and Subtenant's use and operation of Subtenant's 

business on the 5-Acre Parcel. 

b. Construction Of Improvements on Parcel B. Sublandlord, at 
Sublandlord's sole cost, shall have constructed the following improvements on Parcel B: 
(i) level and grade the site per the approved grading plan, with a compaction standard of 95% to 
98% for the first 12 inches of final grade; (ii) install a rock base of six inches (6"); (iii) install 
three inches (3") of asphalt grindings on top of the rock base; and (iv) erect an 8-foot-high 
perimeter fence with a visual barrier along the northern boundary. All improvements shall be 
constructed in accordance with the requirements of any and all permits, the terms of the Master 
Lease, any special requirements of CaiMat, and all applicable governmental authorities. 
Notwithstanding the foregoing, Subtenant shall reimburse Sublandlord for the material cost of 
the six inches (6") of rock (and Sublandlord shall pay for the labor cost of installation of said 
rock), provided that Sublandlord establishes a reasonable material cost by competitive bidding, 
with at least three vendors, and provided further that Subtenant approves the results of the 
competitive bidding in advance. 

c. Construction of Improvements on Parcels D and E. Sublandlord, at 
Sublandlord's sole cost, shall have constructed the following improvements on the five (5) acre 
portion of Parcels D and E: (i) level and grade the site per the mutually approved grading plan, 
with a compaction standard of95% to 98% for the first 12 inches of final grade; (ii) install a rock 
base of six inches (6") if no such sufficient base exists; (iii) instaJJ three inches (3") of asphalt 
grindings on top of the rock base; and (iv) erect an 8-foot-high perimeter fence with a visual 
barrier where required by the governmental authorities. All improvements shaH be constructed 
in accordance with the requirements of any and all permits, CalMat, and all applicable 
governmental authorities. Notwithstanding the foregoing, Subtenant shall reimburse 
Sublandlord for the material cost of the six inches (6") of rock (and Sublandlord shall pay for the 
labor cost of installation of said rock), provided that Sublandlord establishes a reasonable 
material cost by competitive bidding, with at least three vendors, and provided further that 
Subtenant approves the results of the competitive bidding in advance. 

6. ADVANCE PAYMENTS. In consideration of the promises, covenants and 
options set forth herein, Subtenant will, upon the execution of this Amendment No. 2 and a 
mutually acceptable Consent, Non-Disturbance and Attornment Agreement with CaiMat (the 
"Non-Disturbance"), make the following advance payments (the "Advance Payments") to 
Sub landlord: 

a. Advance Rent. A payment of $400,000.00 as an advance rent payment 
("Advance Rent") to be applied and credited against Rent due under the Sublease and the 1994 
Lease (in the event Subtenant exercises its option to add Parcel L to the Sublease Premises and 
all as shown on the Rent Schedule which is attached hereto as Exhibit "B") as follows: 
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(i) $3,300.00 per month beginning on September l, 2006 and continuing for the next thirty-five 
(35) months (which runs through and including August 1, 2009); and (ii) $12,000.00 per month 
beginning on September 1, 2009, and continuing for the next forty (40) months thereafter (which 
runs through and including December 1, 20 12). 

b. Option/Security Deposit. A payment of $90,000.00 as an Option/Security 
Deposit for the Subleased Premises ("Advance Deposit"). Upon the 5-Acre Commencement 
Date, Subtenant shall pay an additional $30,000.00 as an Option/Security Deposit and as of the 
5-Acre Commencement Date, one hundred percent (100%) ofthe Advance Deposit shall become 
a security deposit which shall increase the total amount of Subtenant's security deposit with 
Sublandlord to $174,450. 

Sublandlord represents and warrants that the Advance Payments are not prohibited by 
Sublandlord' s lender and that Sub landlord has obtained any necessary consents thereto. 
Sublandlord shall notify any existing and future mortgage lenders of the Advance Payments, 
shall obtain any necessary consents thereto, and shall deliver a copy of same to Subtenant. 

7. EXPANSION OPTION. It is acknowledged that the existing Term on the 1994 
Lease runs through May 31, 2009. Sublandlord hereby grants to Subtenant the option to add 
Parcel L to the Sublease Premises, for the balance of the Term of the Sublease, as amended by 
this Amendment No. 2, (i.e., through June 30, 2020). Said expansion shall be governed by the 
terms of this Sublease, as amended, and shall be effective as of June I, 2009, provided that 
Subtenant elects to exercise this option, by written notice to Sublandlord, on or before June 30, 
2008. 

8. SURVEY AND ACREAGE ADJUSTMENT EFFECTIVE JUNE l, 2009. 
Subtenant has, at Subtenant's cost, obtained a survey to confirm the actual acreage of the parcels 
that comprise (or may comprise) the Sublease Premises. Sublandlord and Subtenant agree that 
the actual surveyed acreage of the three parcels (as set forth on Exhibit "A") are as follows: 

Parcel Designation Original Acreage Actual Acreage Square Footage 

J 4.19 4.37 190,357.2 

DIE orB 5.0 5.0 217,800 

L 19.13 20.62 898,207.2 

Total N/A 29.99 1 ,306,364.4 

The new adJUSted acreage figures shall be used for purposes of the calculatiOn of Rent after June 
I, 2009. 

9. RENT AND ADJUSTMENTS TO RENT DUE UNDER SUBLEASE. 

The Rent due under the Sublease shall be as shown on the Rent Schedule that is attached 
hereto as Exhibit "B", which amounts were calculated as follows: 
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a. Parcel J. Pursuant to the Sublease, the Rent for Parcel J is based on 
13.700¢ per square foot as of January, 2003, plus CPI increases from January, 2003 to January 1, 
2006. As of January I, 2006, Rent was calculated as follows: CPI from October, 2002 is 176.5 
and CPI from October, 2005 is 200.0; 200.0/176.5 = 1.13%; 1.13% x 13.700 = 15.480¢ per 
square foot. Based on this calculation, the Rent for Parcel J shall be $28,254.00 per month for 
the year 2006. 

b. 5-Acre Parcel (Parcels DIE or B). Following the 5-Acre Commencement 
Date, Rent for the 5-Acre Parcel shall be calculated using the then current rental rate for Parcel J. 
As set forth above, the current rental rate for Parcel J is 15.480¢ per square foot. The Rent 
amount for the 5-Acre Parcel shall be $33,715.00 per month for the year 2006. 

c. Parcel L. If Subtenant elects to exercise the expansion option in 
Paragraph 7 and add Parcel L to the Sublease Premises, then the Rent due under the Sublease 
shall be computed using 14.00¢ per square foot, which amount shall be adjusted from and after 
January l, 2006, by the change in the CPI from October, 2005 to February, 2009 (the CPI index 
of October, 2005 (200.0) shall be the denominator and the CPI Index of February, 2009 shall be 
the numerator). In addition, the square footage of the Sublease Premises shall be increased based 
on the results of the survey mentioned in Paragraph 8. For example, based on the total square 
footage of the Sublease Premises (29.99 acres or 1,306,364.4 square feet), the Rent would be 
$182,891.00 per month as of January 1, 2006. Assuming that the CPI was 208 as of February, 
2009, the Rent on a square foot basis would be calculated as follows: 14.00¢ times (208/200) = 
14.56¢. The total 1,306,364.4 square feet at 14.56¢ would result in a monthly Rent of 
$190,207.00 due from and after June 1, 2009. 

The Rent due under the Sublease shal1 be subject to annual CPI increases in accordance with the 
terms of the Sublease, which adjustments shall be effective as of January 1 of each year after 
January 1, 2010, using 14.00¢ per square foot and the percentage change in the CPI from 
October, 2005 as compared to October of the year prior to the next adjustment date. The Rent 
set forth herein, as adjusted, is subject to offset beginning September 1, 2006 based on the 
Advance Rent. (See Paragraph 6(a)). If the Subtenant does not elect to exercise the option in 
Paragraph 7, the Rent for Parcel J and the 5-Acre Parcel mentioned in Paragraph 4 will be 
calculated in accordance with the provisions of Paragraph 5 of the Sublease and Paragraphs 9(a) 
and 9(b) above. 

10. SECURITY DEPOSITS. If Subtenant exercises Subtenant's option to add 
Parcel L to the Sublease Premises, the existing security deposit under the 1994 Lease, to wit, 
$27,073.45, shall be added to the existing security deposit held by Sublandlord under the 
Sublease. 

11. MISCELLANEOUS. Except as modified herein, the Sublease shall remain and 
continue in full force and effect. It is acknowledged that the 1994 Lease has not been modified 
by this Amendment No.2 and shall remain and continue in full force and effect. 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 to 
Sublease as of the date written above. 

AGREED AND ACCEPTED: 

SUBLANDLORD: 

LAUREL CANYON HOLDINGS, LLC, a 
Nevada limited liability company 

By: Stephen F. Botsford 

Title: Member 

20 Clarington Way 
Barrington, Illinois 6001 0-6932 
847/381-270 I 

SUBTENANT: 

AUTO AUCTIONS, INC., 
an Illi 

By: _SC_o_;;-_=-P_.--:-p,-:-~..,....,:-F_-n_T_· __ 
(Type or Print Name) 

Title: :Sv P f CFo 
(Type or Print Title) 

Two Westbrook Corporate Center, Suite 500 
Westchester, Illinois 60154 
708/492-7000 

LCH file: From WDL FINAL Amendment No.2 to sublease_ v3 BJW 6-13-06.DOC 
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STATE OF ILLINOIS 

COUNTY OF f>wPAG~ 

Ca:K ACKNOWLEDGEMENT 

The foregoing instrument, AMENDMENT NO. 2 TO SUBLEASE, was acknowledged 

before me, the undersigned, a Notary Public in and for said State, by 

on behalf of Insurance Auto Auctions Inc., an 

Illinois corporation. 

1-\ 
WITNESS my hand and official seal this d 7 day of June 2006. 

[SEAL] 

cmcaAlSEAL 
I.N)A JURCm( 

WJFNfY Pl&JC ·STAll 0: UJ08 
Y'ttaii89CH~ 

No~~ 
My commission expires: }-g ,.OJ 
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STATE OF ILLINOIS 

COUNTY OF LAKE 

ACKNOWLEDGEMENT 

The foregoing instrument, AMENDMENT NO. 2 TO SUBLEASE, was 

acknowledged before me, the undersigned, a Notary Public in and for said State, by 

Stephen F. Botsford, member, on behalf of Laurel Canyon Holdings, L. L.C., a Nevada 

limited liability company. 

[SEAL] 

WITNESS my hand and official seal thisll day of June 2006. 

"OFFICIAL SEAL" 
Joanna M. Lancuch 

Notary Public, State of IUiooll 
My Commission Exp. ll/14/2009 
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Minimum Rent due under Sublease 

Premises under Sublease: 4.19 acres (4.37 after 6-1-09) 

1/1/2006 to 
6/1/2009 to 

5/1/2009 
6/30/2020 

Premises under Sublease: 9.19 acres (9.37 after 6-1-09) 

Commencement Date to 5/1/2009 

6/1/2009 to 6/30/2020 

Premises under Sublease: 24.99 acres 

6/1/2009 to 6/3012020 

Premises under Sublease: 29.99 acres 

6/1/2009 to 6/3012020 

(~ 

28,254 
29,467 

61,969 

63,183 

152,399 

182,891 

NOTE: Minimum rent is adjusted by CPI increases every year. Next adjustment dated is 1-1-2007. 

Rent stated above is the Minimum Rent in effect as of 1-1-2006. 

Rent Abatement 

36 payments beginning 911/2006 to 8/112009 3,300 

40 payments beginning 911/2009 to I 2/J/2012 12,000 

Exhibit B 
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AMENDMENT NO. 2 TO SUBLEASE 

THIS AMENDMENT NO.2 is made as of this l51
h day of June, 2006, by LAUREL 

CANYON HOLDINGS, LLC, a Nevada limited liability company, with offices at 7361 Laurel 
Canyon Boulevard, North Hollywood, California (FEIN: 06- I 634583) ("Sub landlord"), and 
INSURANCE AUTO AUCTIONS, INC., an Jllinois corporation, whose executive offices are 
located at Two Westbrook Corporate Center, Suite 500, Westchester, Jllinois 60154 (FEIN: 95-
3790 I I 1) ("IAA'' or "Subtenant"). 

RECITALS 

Sublandlord is the Tenant under a written Lease dated December 22, 2001 with CalMat 
Co., a Delaware corporation, as successor by mer~er to CaiMat Properties Co. ("CaJMat"), as 
amended by the First Amendment dated June 15 , 2006. The Lease, as amended, shaJJ be 
hereinafter referred to as the "Master Lease". 

Pursuant to the Master Lease, Cal Mat leased to Sub landlord approximately 60.81 acres of 
land and improvements situated in the City of Los Angeles (North Hollywood), County of Los 
Angeles, State of California (the "Property"). The Property is depicted on the Lotting Study that 
is attached hereto as Exhibit "A." 

Sublandlord and Subtenant previously entered into a Sublease Agreement dated 
January I, 2003, as amended by Amendment No. 1 to Sublease dated July 21, 2004 (collectively 
the "Sublease"). The Sublease concerns one parcel at the Property, which parcel is identified as 
"Parcel J" on Exhibit "A" ("Sublease Premises"). 

Subtenant also entered into a written Lease with Ca!Mat Properties Co., a California 
corporation on or about June 1, 1994 (" 1994 Lease"), concerning one parcel at the Property, 
which parcel is identified as "Parcel L" on Exhibit "A." CalMat Co., as the successor by merger 
to CalM at Properties Co., previously assigned all of its interest in the 1994 Lease to Sub landlord 
by and through a certain Assignment and Assumption Agreement dated December 22, 200 I. 

Sublandlord and Subtenant desire to amend the Sublease to: (i) extend the Term; 
(ii) replace the Plot Plan that was attached to the Sublease as Exhibit "A" with the Lotting Study 
which is attached hereto as Exhibit "A"; (iii) increase the area of the Sublease Premises; 
(iv) require the Subtenant to make certain advance payments to Sublandlord; (v) afford the 
Subtenant the right to add ParcelL {i.e., the parcel described in the 1994 Lease) to the Sublease 
Premises; (vi) adjust the square footage of the Sublease Premises based on a recent survey; and 
(vii) establish new rental rates under the Sublease if Subtenant exercises its right to add Parcel L 
to the Sublease Premises. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 
herein, the parties agree as follows: 

_... :'80101 3 



l. RECITALS. The recitals set forth above are incorporated herein. 

2. EXTENSION OF TERM OF SUBLEASE. The current Term of the Sublease 
runs through December 3 I, 2006, and Subtenant has consecutive options to extend the Term for 
two (2) one-year periods and one (1) five-month period, which, if exercised, would extend the 
Term of the Sublease through May 3 I, 2009. The foregoing provisions are hereby deleted, and, 
in their place, it is agreed that the Term of the Sublease shall be extended through and including 
June 30, 2020, with no other rights or options to extend thereafter. 

3. LOTTING STUDY. Sublandlord and Subtenant hereby replace the Plot Plan 
that was attached to the Sublease as Exhibit "A" with the Lotting Study that is attached hereto as 
Exhibit "A". 

4. SUBLEASE PREMISES. The Sublease Premises described in the Sublease 
shall be increased to include an additional five (5) acre parcel of real estate (the "5-Acre Parcel") 
as follows: 

a. Parcel B. Sublandlord shall proceed diligently and in good faith to 
attempt to obtain all necessary governmental approvals to permit the construction, use and 
operation, as intended by Subtenant, on and for Parcel B, and to complete all construction work 
to be performed by Sublandlord and to deliver possession of Parcel B to Subtenant on or before 
ninety (90) days after the date of full execution of this Amendment. 

b. Parcels D and E. In the event that Parcels D and E, as depicted on Exhibit 
"A," become available, then Sublandlord shall offer in writing to Subtenant that the 5-Acre 
Parcel shall come from Parcels D and E rather than Parcel B, which written offer shall also 
indicate the date that Sublandlord believes Sublandlord can deliver Parcels D and E to Subtenant 
with all approvals and all construction completed. Subtenant shall accept or reject such offer in 
writing, in Subtenant's sole discretion, within thirty (30) days after receipt of Sublandlord's 
written offer. If Subtenant accepts the offer, then from that point forward, Sublandlord shall 
proceed diligently and in good faith to attempt to obtain all necessary governmental approvals to 
permit the construction, use and operation, as intended by Subtenant, on and for Parcels D and E, 
and to complete all construction work to be performed by Sublandlord and to deliver possession 
of the subject five (5) acre portion of Parcels D and E to Subtenant on or before the date 
indicated in Sublandlord's offer. 

c. 5-Acre Commencement Date. The date that the 5-Acre Parcel first 
becomes available for use by Subtenant (after obtaining all necessary governmental approvals to 
permit the construction, use and operation as intended by Subtenant, and after completion of all 
construction work to be performed by Sublandlord and possession of the subject five {5) acres 
has been delivered to Subtenant) shall be referred to as the "5-Acre Commencement Date." 
After adding the additional five (5) acres to the Sublease Premises, the Sublease Premises shall 
consist of a total of 9.37 acres. 
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5. CONDITIONS PRECEDENT REGARDING 5-ACRE PARCEL. The expansion of the Premises to include the 5-Acre Parcel is subject to and conditioned upon each of the following: 

a. Government Approvals. Obtaining all necessary governmental approvals to permit the construction described below and Subtenant's use and operation of Subtenant's business on the 5-Acre Parcel. 

b. Construction Of Improvements on Parcel B. Sublandlord, at Sublandlord's sole cost, shall have constructed the following improvements on Parcel B: (i) level and grade the site per the approved grading plan, with a compaction standard of 95% to 98% for the first 12 inches of final grade; (ii) install a rock base of six inches (6"); (iii) install three inches (3") of asphalt grindings on top of the rock base; and (iv) erect an 8-foot-high perimeter fence with a visual barrier along the northern boundary. All improvements shall be constructed in accordance with the requirements of any and all permits, the terms of the Master Lease, any special requirements of CaiMat, and all applicable governmental authorities. Notwithstanding the foregoing, Subtenant shall reimburse Sublandlord for the material cost of the six inches (6") of rock (and Sublandlord shall pay for the labor cost of installation of said rock), provided that Sublandlord establishes a reasonable material cost by competitive bidding, with at least three vendors, and provided further that Subtenant approves the results of the competitive bidding in advance. 

c. Construction of Improvements on Parcels D and E. Sublandlord, at Sublandlord's sole cost, shall have constructed the following improvements on the five (5) acre portion of Parcels D and E: (i) level and grade the site per the mutually approved grading plan, with a compaction standard of 95% to 98% for the first 12 inches of final grade; (ii) install a rock base of six inches (6") if no such sufficient base exists; (iii) instaJl three inches (3") of asphalt grindings on top of the rock base; and (iv) erect an 8-foot-high perimeter fence with a visual barrier where required by the governmental authorities. All improvements shall be constructed in accordance with the requirements of any and all permits, CalMat, and all applicable governmental authorities. Notwithstanding the foregoing, Subtenant shall reimburse Sublandlord for the material cost of the six inches (6") of rock (and Sublandlord shall pay for the labor cost of installation of said rock), provided that Sublandlord establishes a reasonable material cost by competitive bidding, with at least three vendors, and provided further that Subtenant approves the results of the competitive bidding in advance. 

6. ADVANCE PAYMENTS. In consideration of the promises, covenants and options set forth herein, Subtenant will, upon the execution of this Amendment No.2 and a mutually acceptable Consent, Non-Disturbance and Attornment Agreement with CalMat (the "Non-Disturbance"), make the following advance payments (the "Advance Payments") to Sublandlord: 

a. Advance Rent. A payment of $400,000.00 as an advance rent payment ("Advance Rent") to be applied and credited against Rent due under the Sublease and the 1994 Lease (in the event Subtenant exercises its option to add Parcel L to the Sublease Premises and all as shown on the Rent Schedule which is attached hereto as Exhibit "B") as follows: 
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(i) $3,300.00 per month beginning on September I, 2006 and continuing for the next thirty-five 
(35) months (which runs through and including August 1, 2009); and (ii) $12,000.00 per month 
beginning on September l, 2009, and continuing for the next forty (40) months thereafter (which 
runs through and including December 1, 20 12). 

b. Option/Security Deposit. A payment of $90,000.00 as an Option/Security 
Deposit for the Subleased Premises ("Advance Deposit"). Upon the 5-Acre Commencement 
Date, Subtenant shall pay an additional $30,000.00 as an Option/Security Deposit and as of the 
5-Acre Commencement Date, one hundred percent (I 00%) of the Advance Deposit shall become 
a security deposit which shall increase the total amount of Subtenant's security deposit with 
Sublandlord to $174,450. 

Sublandlord represents and warrants that the Advance Payments are not prohibited by 
Sublandlord's lender and that Sublandlord has obtained any necessary consents thereto. 
Sublandlord shall notify any existing and future mortgage lenders of the Advance Payments, 
shall obtain any necessary consents thereto, and shall deliver a copy of same to Subtenant. 

7. EXPANSION OPTION. It is acknowledged that the existing Term on the 1994 
Lease runs through May 31, 2009. Sub landlord hereby grants to Subtenant the option to add 
Parcel L to the Sublease Premises, for the balance of the Term of the Sublease, as amended by 
this Amendment No. 2, (i.e., through June 30, 2020). Said expansion shall be governed by the 

( 

terms of this Sublease, as amended, and shall be effective as of June 1, 2009, provided that -.. : 
Subtenant elects to exercise this option, by written notice to Sublandlord, on or before June 30, ,.....- -
2008. 

8. SURVEY AND ACREAGE ADJUSTMENT EFFECTIVE JUNE l, 2009. 
Subtenant has, at Subtenant's cost, obtained a survey to confirm the actual acreage of the parcels 
that comprise (or may comprise) the Sublease Premises. Sublandlord and Subtenant agree that 
the actual surveyed acreage of the three parcels {as set forth on Exhibit "A") are as follows: 

Parcel Designation Original Acreage Actual Acreage Square Footage 

J 4.19 4.37 190,357.2 

DIE orB 5.0 5.0 217,800 

L 19.13 20.62 898,207.2 

Total N/A 29.99 1 ,306,364.4 

The new adjusted acreage figures shall be used for purposes of the calculatiOn of Rent after June 
I, 2009. 

9. RENT AND ADJUSTMENTS TO RENT DUE UNDER SUBLEASE. 

The Rent due under the Sublease shall be as shown on the Rent Schedule that is attached 
hereto as Exhibit "B", which amounts were calculated as follows: 
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a. Parcel J. Pursuant to the Sublease, the Rent for Parcel J is based on 
13.700¢ per square foot as of January, 2003, plus CPI increases from January, 2003 to January I, 
2006. As of January I, 2006, Rent was calculated as follows: CPI from October, 2002 is 176.5 
and CPI from October, 2005 is 200.0; 200.01176.5 = 1.13%; I. I 3% x 13.700 = 15.480¢ per 
square foot. Based on this calculation, the Rent for Parcel J shall be $28,254.00 per month for 
the year 2006. 

b. 5-Acre Parcel (Parcels DIE or B). Following the 5-Acre Commencement 
Date, Rent for the 5-Acre Parcel shall be calculated using the then current rental rate for Parcel J. 
As set forth above, the current rental rate for Parcel J is 15.480¢ per square foot. The Rent 
amount for the 5-Acre Parcel shall be $33,715.00 per month for the year 2006. 

c. Parcel L. If Subtenant elects to exercise the expansion option in 
Paragraph 7 and add Parcel L to the Sublease Premises, then the Rent due under the Sublease shall be computed using I 4.00¢ per square foot, which amount shaH be adjusted from and after 
January 1, 2006, by the change in the CPI from October, 2005 to February, 2009 (the CPI index of October, 2005 (200.0) shall be the denominator and the CPIIndex of February, 2009 shall be 
the numerator). In addition, the square footage of the Sublease Premises shall be increased based 
on the results of the survey mentioned in Paragraph 8. For example, based on the total square footage of the Sublease Premises (29.99 acres or I ,306,364.4 square feet), the Rent would be 
$182,891.00 per month as of January I, 2006. Assuming that the CPI was 208 as of February, 2009, the Rent on a square foot basis would be calculated as follows: 14.00¢ times (208/200) = 14.56¢. The total 1,306,364.4 square feet at 14.56¢ would result in a monthly Rent of 
$190,207.00 due from and after June I, 2009. 

The Rent due under the Sublease shaH be subject to annual CPI increases in accordance with the terms of the Sublease, which adjustments shall be effective as of January 1 of each year after January 1, 201 0, using 14.00¢ per square foot and the percentage change in the CPI from October, 2005 as compared to October of the year prior to the next adjustment date. The Rent set forth herein, as adjusted, is subject to offset beginning September 1, 2006 based on the 
Advance Rent. (See Paragraph 6(a)). If the Subtenant does not elect to exercise the option in Paragraph 7, the Rent for Parcel J and the 5-Acre Parcel mentioned in Paragraph 4 will be 
calculated in accordance with the provisions of Paragraph 5 ofthe Sublease and Paragraphs 9(a) 
and 9(b) above. 

10. SECURJTY DEPOSITS. If Subtenant exercises Subtenant's option to add 
Parcel L to the Sublease Premises, the existing security deposit under the 1994 Lease, to wit, $27,073.45, shall be added to the existing security deposit held by Sublandlord under the 
Sublease. 

11. MISCELLANEOUS. Except as modified herein, the Sublease shall remain and 
continue in full force and effect. It is acknowledged that the 1994 Lease has not been modified 
by this Amendment No. 2 and shall remain and continue in full force and effect. 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 to 
Sublease as of the date written above. 

AGREED AND ACCEPTED: 

SUBLANDLORD: 

LAUREL CANYON HOLDINGS, LLC, a 
Nevada limited liability company 

By: Stephen F. Botsford 

Title: Member 

20 Clarington Way 
Barrington, Illinois 600 I 0-6932 
847/381-2701 

SUBTENANT: 

AUTO AUCTIONS, INC., 

By: 
--------~---=~~~-------(Type or Print Name) 

SCo7T P. Pe-r;-.;.. 

Title: S'v P f CFo 
(Type or Print Title) 

Two Westbrook Corporate Center, Suite 500 
Westchester, Illinois 60154 
708/492-7000 

LCH file: From WDL ffNAL Amendment No.2 to sublease_v3 BJW 6-13-06.DOC 
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STATE OF ILLINOIS 

COUNTY OF QwPi\G6 

C«J< 
ACKNOWLEDGEMENT 

The foregoing instrument, AMENDMENT NO. 2 TO SUBLEASE, was acknowledged 

before me, the undersigned, a Notary Public m and for said State, by 

on behalf of Insurance Auto Auctions Inc., an 

Hlinois corporation. 

~ 
WITNESS my hand and official seal this a:L day of June 2006. 

[SEAL] 

a:FICW. SEAL 
LWOA JURCZYK 

HOTNfY P\&JC ·STAlEr. UWO. 
Y'fCOIIEB801~ 

No~~ 
My commission expires: }-q/Oj 
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STATE OF ILLINOIS 

COUNTY OF LAKE 

ACKNOWLEDGEMENT 

The foregoing instrument, AMENDMENT NO. 2 TO SUBLEASE, was 

acknowledged before me, the undersigned, a Notary Public in and for said State, by 

Stephen F. Botsford, member, on behalf of Laurel Canyon Holdings, L. L.C., a Nevada 

limited liability company. 

[SEAL] 

WITNESS my hand and official seal thisll day of June 2006 . 

.. OFFICIAL SEAL .. 
Joanna M. Lancuch 

Notary Public, State of Illinois 
My Commission Exp. 11/1412009 
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Minimum Rent due under Sublease 

Premises under Sublease: 4.19 acres (4.37 after 6-1-09) 

111/2006 to 

6/1/2009 to 

5/1/2009 
6/30/2020 

Premises under Sublease: 9.19 acres (9.37 after 6-1-09) 
Commencement Date to 

611/2009 to 

Premises under Sublease: 24.99 acres 

6/J/2009 to 

Premises under Sublease: 29.99 acres 
6/1/2009 to 

5/1/2009 

6/30/2020 

6/30/2020 

6/30/2020 

'I c 

28,254 
29,467 

61,969 

63,183 

152,399 

182,891 

NOTE: Minimum rent is adjusted by CPJ increases every year. Next adjustment dated is 1-1-2007. 
Rent stated above is the Minimum Rent in effect as of 1-1-2006. 

Rent Abatement 

36 payments beginning 9/1/2006 to 811/2009 3,300 

40 payments beginning 9/J/2009 to I 211/2012 12,000 

Exhibit B 

C:\000 L C H\Sub-leasesiiAAILease Agreement\2005 06long term deal\Schedules for NDA VMC IAA . ~ 
~fj/ 
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is located on 2 CD’s 
 
Copies of these disks are stored in 
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8145-8143 Tujunga Ave. 

81. Property Profile for 8216/8271Tujunga Avenue and Corporation Grant Deed 
documenting Purchase of Penrose Pit (Parcel2311-002-001) by Los Angeles 
Byproducts from Consolidated Rock Products Co., March 5, 1974 

82. Property Profile for 27736 Tujunga Avenue/8175 Fair Avenue and 
Corporation Grant Deed documenting Purchase of Penrose Pit 
(Parcel 2311-002-002) by Los Angeles Byproducts from Consolidated Rock 
Products Co., March 5, 1974 

83. Change Notices for Penrose Pit Transactions, April6, 1995 

84. Parcel Profile Report, Parcel2311-002-001, Former Penrose Pit, 
January 24, 2007 

C \NrPortbi\LA\DHH\4432432~ 1 DOC 



APN 
OWNER 
OWNR2 
SITE 

PACIFIC TITLE 
GUARANTY 

PROPERTY PROFILE 

2314-001-001 
LOS ANGELES BY-PRODUCTS CO 

8216 TUJUNGA AVE rTTYST: SUN VAI .LEY CA 

CONTENTS: 
1. COMPUTERIZED PROFILE ON SUBJECT PROPERTY 
2. COPY OF INSTRUMENTS WHEN AVAILABLE 

A. DEED 
B. CONCURRENT TRUST DEED 

3. COMPARABLE SALES 
4. COPY OF PLAT MAP 

The information contained herein is an accommodation only. A search of the county records is necessary to 
complete the examination of any documentation affecting said property. No assurance can be given, express 
or implied, that the information provided is complete and accurate without the benefit of a policy of title 
insurance. 

Comparison shopping may save money. This title information has been furnished without charge by Pacific Title 
Guaranty Company in conformance with the rules established by the California Insurance Commissioner, who 
urges you to shop for the best service available and compare charges and fees for title insurance, escrow. and 
other services associated with the purchase or sale of real property interests . 

.ac•fic Title Guaran1y Company • 911 Wilshire Boulevard . SUite 1800 • Los Angeles. Califorma 90017 • (2 13) 489-3033 FAX (213) 489-3760 

--... 

j 
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I 
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; PROPERTY PROFILE - LOS ANGELES <C> 1995 DATAQUICK INFORMATION NETWORK 

BY : 
PREPARED FOR 
REQUESTED BY PACIFIC TITLE GUARANTY 

(" ******************************************************************************; * 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
w

* 
* 
* 
* 

2314-001-001 APN 
OWNER LOS ANGELES BY-PRODUCTS CO PHONE : OWNR2 

OWNSHP: SITE 8216 TUJUNGA AVE CENSUS: 1219.001 CITYST: SUN VALLEY CA 91352 TRACT MAIL 1810 E 25TH ST LOT 3 CITY LOS ANGELES CA 90058 BLOCK PG-GRD: <old) 16-Dl <new) 532-J2 ZONE LAM3-1G-M2-1G LEGAL : PROPERTY OF THE LANKERSHIM RANCH LAND AND WATER 

SALEDT: 08/19/76 
SALEAM: $250,002 
1STLN : 
LNTYPE: 
+ADDL : 

SALE/LOAN INFORMATION 

DOC# 140 
$/SQFT: $43.32 
TITLE : 
LENDER: 
LAST TRANS W/0 $: 

PREVDT: 
PREVAM: UNAVAIL 
SELLER: 

ASSESSMENT/TAX INFORMATION 

ASSD $386,313 TAXAMT: $4,390.55 LAND $304,377 TXSTAT: CURRENT IMPVAL: $81' 936 TXAREA: 13 :i<.IMPRV: 21 EXEMPT: 

PROPERTY CHARACTERISTICS 

USE DUMP SITE 
1946 YRBLT 

ROOMS 
BEDBTH: 
#FAMRM: 
#UNITS: 1 
#STORY: 
VIEW 
STRUCT: 

SQR/FT: 5770 
ADDTNS: 
HTCOOL: 
POOL 
FIREPL: 
#GARSP: 
GARTYP: 

LOTSZ : 23.00A 
USABLE: 
DIMENS: 
FOUNDN: 
EXTERI: 
ROOF 
REMHOU: 
REMKIT: 

.. 
.. 
.. 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

~ 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

* 
* :****************************************************************************~ 

*** THE ACCURACY OF THE ABOVE INFORMATION IS *** *** DEEMED RELIABLE BUT IS NOT GUARANTEED *** 
0 RECORDS FOUND 
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APN 
OWNER 
OWNR2 

PACIFIC TITLE 
GUARANTY 

PROPERTY PROFILE 

;::· 31 1 -002-001 
LOS ANGELES BY-PRODUCTS CO 

SITE 8271 TUJUNGA AVE 
CITYST: SUN VALLEY CA 912 

CONTENTS: 

1. COMPUTERIZED PROFILE ON SUBJECT PROPERTY 
2. COPY OF INSTRUMENTS WHEN AVAILABLE 

A DEED 
B. CONCURRENT TRUST DEED 

3. COMPARABLE SALES 

4. COPY OF PLAT MAP 

The information contained herein is an accommodation only. A search of the county records is necessary to complete the examination of any documentation affecting said property. No assurance can be given . express or implied, that the information provided is complete and accurate without the benefit of a policy of title insurance. 

Comparison shopping may save money. This title information has been furnished without charge by Pacific Title Guaranty Company in conformance with the rules established by the California Insurance Commissioner. who I 
urges you to shop tor the best service available and compare charges and fees for title insurance. escrow. and other services associated with the purchase or sale of real property interests. L_ 

. c, lic T1t1e Guaranty Company • 9 11 Wilshire Boulevard . Su1te 1800 • Los Angeles. Caltforn'a 90017 • 1213) 489-3033 FAX (2 13) 489-3760 
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PROPERTY PROFILE - LOS ANGELES <C> 1995 DATAQUICK INFORMATION NETWORK 
PREPARED FOR BY : REQUESTED BY : PACIFIC TITLE GUARANTY r 

******************************************************************************* * 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* • 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

APN 
OWNER 
OWNR2 

2311-002-001 
LOS ANGELES BY-PRODUCTS CO 

SITE 8271 TUJUNGA AVE 
CITYST: SUN VALLEY CA 
MAIL 1810 E 25TH ST 
CITY LOS ANGELES CA 

91352 

90058 

PHONE : 
OWNSHP: 
CENSUS: 1221.005 

27736 
1 

* 
* 
* 
* PG-GRD: <old) 16-Dl <new) 532-J2 

TRACT 
LOT 
BLOCK 
ZONE LAM3-1-G-M2-1-G * LEGAL : 

SALEDT: 03/05/74 
SALEAM: UNAVAIL 
lSTLN : 
LNTYPE: 
+ADDL : 

SALE/LOAN INFORMATION 

DOC# 1312622 
$/SOFT: 
TITLE : 
LENDER: 
LAST TRANS W/0 $: 

PREVDT: 
PREVAM: UNAVAIL 
SELLER: 

ASSESSMENT/TAX INFORMATION 

USE 

ASSD 
LAND 
IMPVAL: 
:!.IMPRV: 

YRBLT 1960 
ROOI>lS 
BEDBTH: 
#FAMRM: 
#UNITS: 
#STORY: 
VIEW 
STRUCT: 

$640,592 
$598,698 
$41,894 
6 

TAXAMT: 
TXSTAT: 
TXAREA: 
EXEMPT: 

$8,625.94 
CURRENT 
13 

PROPERTY CHARACTERISTICS 

SQR/FT: 3410 
ADDTNS: 
HTCOOL: 
POOL 
FIREPL: 
#GARSP: 
GARTYP: 

LOTSZ : 24.00A 
USABLE: 
DIMENS: 
FOUNDN: 
EXTERI: 
ROOF 
REMHOU: 
REMKIT: 

* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* ,.., 
* 
* 
* 
* • 
* 
* 

* 
* 
* 
* 
* 
* 

* 
* 
* 
* 
* 
* 
* * 
* :*****************************************************************************~ 

*** THE ACCURACY OF THE ABOVE INFORMATION IS *** *** DEEMED RELIABLE BUT IS NOT GUARANTEED *** 
0 RECORDS FOUND 
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PACIFIC TITLE 
GUARANTY 

PROPERTY PROFILE 
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)ROPERTY PROFILE - LOS ANGELES <C) ~~~5 DATAQUICK INFOR~ATION NETWORK 

PREPARED FOR E\Y : 

~EQUESTED BY : J:•ACIFIC TITLE GUARANTY 

\ ~j~~- *** *** *.* *** * * ·* * * * * * * ** ***** ** * **** ** * * * * * * * **** ** * * ***** ********* ********** 

* 

(~ 

AI=•N 
OWNER 
QI.JNR2 

2311-002-002 
LOS ANGELES BY-PRODUCTS CO 

SITE 2773& TUJUNGA AVE 
CITYST: SUN VALLEY CA 
MAIL 1810 E 25TH ST 
CITY LOS ANGELES CA 

PHONE : 
OWNSHP: 
CENSUS: 

~0058 

27736 
2 

* 
* 
* 
* 

PG-GRD: <old> 37-AS <new> -
LEGAL : 

TRACT 
LOT 
BLOCK 
ZONE LAM3-1-G-M2-1-G * 

SALEDT: 03/05/74 
SALEAM: $2,600,026 
lSTLN : 
LNTYPE: 
+ADDL : 

SALE/LOAN INFORMATION 

DOC# 
$/SQFT: $5'30.'31 
TITLE : 
LENDER: 
LAST TRANS W/0 $: 

ASSESSMENT/TAX INFORMATION 

PREVDT: 
PREVAM: UNAVAIL 
SELLER: 

ASSD $1,207,801 TAXAMT: $15,305.56 
LAND $1,198,743 TXSTAT: CURRENT 
IMPVAL: $9,058 TXAREA: 13 
'l.IMPRIJ: 0 EXEMPT: 

PROPERTY CHARACTERISTICS 

USE DUI'11=• SITE 
YRBLT 1'360 SQR/FT: 4400 LOTSZ : 47.00A 
ROOMS ADDTNS: USABLE: 
BEDBTH: HTCOOL: DI 1'1ENS: 
#FANRM: POOL FOUNDN: 
#UNITS: FIREPL: EXTERI: 
#STORY: #GARSP: ROOF 
VIEW GARTYP: REI'1HOU: 
STRUCT: REI'1K IT: 

* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

* 
* 

* 
* 
* 
* 
* 
* 
* 

....•. . . . * ... 1 * 
~******•****~*********************•**************************************** 

*** THE ACCURACY OF THE ABOVE INFORMATION IS *** 
*** DEEMED RELIABLE BUT IS NOT GUARANTEED *** 

0 RECORDS FOUND 
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0 
Recordin9 Requested by. 
and When Recorded Kat 1 to • 

LOS ANGELES BY-PRODUCTS CO. 
1810 East 25th Street 
Loa Angelea, California 90058 

B2-13.t2ftrl 

A.P.N. 2311-002-001 and 
2311-002-002 

Documentary Transfer Tax -0-
Consideratlon or does----
SlOO.OO 

The undersigned ia the owner of certain gas and other hydro
carbon interests with respect to the real property described below. 
Such real property baa been used for sanitary landfill purposes. 
As a result of the anaerobic diJestion of the solid waste deposited 
in such sanitary landfill by microscopic bacteria, the generation 
of landfill 9as, composed of methane, carbon dioxide and certain 
other elements has been and will continue to be generated in the 
sanitary landfill. 

fOR A VALUABLE CONSIDERATION, r~~eipt of which is her~by 
acknowledged, CONROCX CO., a Delaware Corporation, who acquired 
tit}~ as CONSOLID~TED ROCK PRODUCTS CO., hereby releases, remises, 
and quitclaims to Loa Angeles By-Products Co., a California Corporation, 
any and all rights and interes~ which the undersigned may .. ~w have 
or may here at ter acquire vi th re .•pect to the r«cavery, sale or 
other use or exploitation of ~e landfill gas or other hydrocarbon 
generated from the anaerobic digestion by methanogenic bacteria of 
refuse and other solid wastes deposited in the course of past, 
present ~ f~ture sanitary landfill operation conducted on the 
premises commonly known as the Penrose Sanitary Landfill Site, 
and legally described as: 

Lots 1 and 2 of Tract No. 27736, in the City of Los Angeles, County 
of Los Angeles, StaLe of Cal~fornia, as per map recorded 1n Book 708 
Pages 46 and 47 of ~;>s, in the office of the County Rec,-,.-der of 
said County. 

IN WITNESS WHEREOF, said corporation has caused its corporate name 
and seal to be affixed hereto and this instrument to be executed by 
its President and Secretary thereunto duly authorized. 

DATED: j!_£C 2 Z 19BZ 

t
RLCO:~~ OffX%11£a)!d ;$ 

LOS ANGEW COUH1Y !1Pf 
CALIHlRHIA 

1 '1.4rN. 1 P.lf. DEC 30 1982.. 
__ P_I._':T_. --------,.,.J 

STATE Of CALIFORNIA ) 

CONROCK co., a Delaware corporation, 
who acquired title as CONSOLIDATED 
ROCK PRODUCTS, a ~r~ corporation 

by: rif 

by · 

COUNTY OP' ;!., ~R.... ) ss. 

On tO~~ .)..l., 11 ..._ , be tore "'"• the unders_igned, ~Notary 
Public in anTlOr said State, personally appeared t.V.llJ.. ~- ___: -----"Jr----w--• known to - to be the President, and • i ~ t:L ~ IA1: f •• tJ , known to me to be the 
Secretary oi the~CorporatTon that execut&d the within Instrument, 
known to me to be the persons who executed the within Inatrument on 
behal! o! s~id Corpor,tion therein named, and acknowledged to 111e 
that such Corporation executed the within Instrument purauant to 
its by lawa or a re1olution of it• boa~d ot directo~•-

WITN~SS my nand and official seal. 

Signature ~ +-'3 ... +&<>-w..,.·~--- ---···---- --···-----·1 ~ , JOMI.\ J PIE I!CE 
. }IJ .. ' 'I.) •• ,. ,...u, 
,, .... ,.., ''" ( ... (.A..~, ... ~ .. ._,, ,;~ ... -. ..... ,. " .. 

\ 5, .. :·,-{. t.as u(.l .. u t.H•A' 

t ~c-....... I>_ .. , u .. ... 
·--- ·· ---· ·-··· .... ... . . .. . 
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CaiMatCo 
P.O. BOX 29 50. LOS ANGELES. CALIFORNIA 90051 (2 13) 258·2777 3200 SAN FERNANDO ROAD. LOS ANGEL ES. CALIF ORN IA 90065 

TRANSMITTAL LEITER 

Barry C. Vaughan, Esq. 
Gibbs, Giden, Locher & Acret One Century Plaza 
2029 Century Park East, Suite 3400 Los Angeles, CA 90067 

RE: Penrose Pit 

Dear Barry: 

We are sending you 
(X) Enclosed 
() Original documents 
() Other 

April 6, 1995 

~ ~ t \U~~\Q) 
1\PR -7 1995 

GIB\3S, G\OHt LOChtJ\ &1\CRH 

0 Under separate cover 
(X) Copy of documents 

DESCRJPTION 
Ch~e Notices for Penrose Pit Transactions 

(X) For your information 

() As requested 
() For your review 

(X) Other 

REMARKS: Still searching for full files. 

BWF/mab 
Enclosures 

() 

() 
() 

Please execute and 
return to me. 
Return not necessary 
Please file origina11 
return conformed copy 

p;;:::· 
Brian W. Ferris 
Assistant General Counsel 

I 
I 
I 



~· 

( -.. 

'· 
. £1I~ctlve Date 

. 
Change Notice Nc . ® ©@[lljffil@@lt{ •• 

.. 

626 (-

3LS[74 i 19 
J\. F. E. No(s). 

CONROCK CO. Notice Date NA 

9l30L74 
1 19_ Name of Property: ~~;~1:~~) .. 

_. 0 · Consumer Rock & Gravel · Grace Tohnson..._ Blue Diamond 

Site Location 
Penrose Property 

016-04-01 

Name 
. F1le. No. City Los Angeles County Los Angeles 

. Penna nent AssiGned 
c. R. P. Parcel No(s). Tax Parcel No(s) • 

Site No. Operating No. 

Affected 
2311-002-01 

016 0721 73,84,164,165 
2311-002-02 . 0 

Ndture of Change: 
Gross 

+ Calc. Acres 72.25 By: 
Net Ac. 

Sale of Fee 

l(lwaill 0 
Description of Change: . ' . CONROCK CO. sold, for cash, to L. A. By-Products a 11 Fee holdings at the Penrose site for landfill use. Net at close of escrow- $2,449,671.69. 

,-~ 
\ 

-

0 Brie: Property Description (if applicable): 

Lots 1 and 2, Tract 27736 

\iap Attache;_i ~ J( ~ Proptrty >repared Bv:_(/1 . ...__ __ 
Manager ,. Distribut~on / 

- For Wm .. Jenkins UsE Only 
B. P. Wtintz G. Vincent !TicKler l'lle 

IUoda tPd pnsurance Req. IT n Qrrl,c:r · 
s. L. Yount R. Roberts Original Documents Attach.:.:ci tor File 
Wm. Jenkins Property Acctg 
R. Fit zgerald Spec iu l Distribution 

:::; • I_,V llcot t C. Vincent 
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_J:Hective Date (

< < 

7~------.-::::-:---::-:----
< _ 

\ Change Notice Nc 
6/l , 19 72 CONSO((DA.TED-T<OCORODUCTS CO.· - 565 

Notice Date' -
6/2 ,l97L. 

NOTI.CE OF PROPERTY CHANGE 

A.F.E. No(s). 

N/A 

Name of Property: ~~=~~!~, 17'\ 
\JYXJrnJ-2RI ConsumersRock & Gravel Co. et. al. 

~r.S~i~t-e-L~o-c-a~t~i~o-n----~~~~~~~~~~=r,P~r~o~p~e~r~ty~~==~~~~--------------------

Name PP-nrose File No. 016-07-01 City Los Anqeles County Los Anqeles 
Permanent Assioned Site No. 0perat1ng No. C. R.P. Parcel No(s). Tax Parcel No(s) Affected • 016 7101 073, 084, 164 & 165 2311-002-01 & 

2311-002-02 Nature of Change: 

Extension of Lease 

Description of Change: 

Gros-s Calc. 
Acres 69. 79~ lt~ Net Ac. v !(Avail) - - ~ 

ConRock.Co. agreed to the extension of the existing lease with Los Angeles 
By-Products Co. for an additional period of seven (7) months ending 
December 31, 1972. 

Brief Property De~cription {if applicable): 
Tract No. 27736, in the Rancho Ex-Mission of San Fernando, in the City of 
Los Angeles, Courity of Los Angeles, as per map recorded in Book 708, 
page 47 of said county, known as 8251 Tujunga Ave., Los Angeles, Calif. 

Distrib~ition 
- / -~ Wth .. JenKins Use O:~ly • 

--~l~~B~.~P~.~VV~0-in_t_z--~--l---G--.--V-ir-1c-e~n-t-. ---f.1~'~iC~,~~:l~e~r9f~i~l~~0 ~~~~~-~-~~IFn=s~u~r~a~n~c~e~R~Eq==.======~ . IUr.··at;:: l !In Or···--~- · 

l S. L. YOLLlt __ l_ R. Roberts 
---

2 Wm.}enkins 1 D. Scott 
----

Original Letter Amendment 

.S QP c- i ~1 1 i ; i ~; 'r i h: t i o :1 -' S , \:V l lc ott 

__ 1 _ R. Fitzgercld 
__ 1_ C. Vincent 
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TRACT NO. 27736 
IN THE CITY OF LOS ANGELES 

SUR VE YE D -------by JAMES B. SWINNEY L.$.250$ 

A..,...,, .• , A-.., 

,, ... STI;( 

s-t z .. l so.. ... 

REC:>RD£0 Af JE.; u; .,: .;.; :: 1 
~v.'2,1111ot 
~I !:;. 3 ~%.t_ 

-- _,oa ___ _ -- -4, CJII ......... '3.Jo.:,.-l. -~· l.u..•- ..... llA'r. ( ,,, 

7~~~ 



' 

_.~- ll-30=,19£ 

N&\~s;c~;E;;~~~jf~~~(G~ v03 ' 

• .--.#" • .,.. 

' 

- ~:f. E. No{s). 

Notice D~ 
' 

N/A 

12-18· ' 
' 
' 

' 
Name of Property: ~~lle~4 

' 

0 
Consumers Rock & Gravel Co. et. al. 

' 

Site Location 

Property 

' 

Name 
Penrose 

File No. 

' 
' 

City Los Angeles 

County Los Angeles 

' 

Permanent 
Assigned 

Tax Par~el No ' 

Site No. Operat1ng No. C. R. P. Parcel No(s}. 

Affected ' 

Portions of Parcels 084; 

' 
' 

016 
16 

164 & 165 

1209-002-004 
' 
' 

.0 Nature of Change: 

Gross 

~·· ... 
Acres 2 4 • 16 A 

Termination of Lease 

Net Ac. i(Avaii} 73. 24A<;; 

Description of Change: 

I· ' 

0 

' 

Blue Diamond Co. quitclaimed to CRP Co. all rights in connection 

with referenced property at termination of excavation lease. ,. 
,.. .G) Brief Property Description {if applicable): 

\ See Map Attached. 

/"'? ___., 

~ttached ~
 

oared Bv: 

Pro pert~. 
M a n a g -

/ -::.C:.-?1 

Distributi~ 
Special Distribution / For S. F. W:taTev Use Onlv 

l B. P. Weintz 

Ticider File 
pnsurance Req. 

--

IUodateri 

fin Orrl,::.r 

1 S. L. Yount 

Oriqinal Docurr.ents Attached for File 

-
L S. F. Whaley 
- Al Inda 

Original Cuitclaim r--

Dick Roberts 
-
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PROPERTY ADDRESSES 
8215 N TUJUNGA AVE 
8271 N TUJUNGA AVE 
8261 N TUJUNGA AVE 
8251 N TUJUNGA AVE 
8201 N TUJUNGA AVE 

ZIP CODES 
91352 

RECENT ACTIVITY 
None 

CASE NUMBERS 
CPC-877 
CPC-1986-822 
CPC-18707-C 
ORD-165141-SA3180 
ORD-165141-SA3170 
ORD-134789 
ZV-1982-186 
ZV-1982-156 
ZA-21059 
ZA-2003-2669-ZV-YV 
ZA-1978-413-ZV 
ZA-1978-413 
ZA-16319 
ENV-2003-2670 
EIR-77 -421-ZV 

City of Los Angeles 
Department of City Planning 

01/24/2007 
PARCEL PROFILE REPORT 

Address/Legal Information 
PIN Number: 
Area (Calculated): 
Thomas Brothers Grid: 

Assessor Parcel Number: 
Tract: 
Map Reference: 
Block: 
Lot: 
Arb (Lot Cut Reference): 
Map Sheet: 

Jurisdictional Information 
Community Plan Area: 
Area Planning Commission: 
Neighborhood Council: 
Council District: 
Census Tract#: 
LADBS District Office: 

Planning and Zoning Information 
Special Notes: 
Zoning: 

Zoning Information (ZI): 

General Plan Land Use: 

Plan Footnote- Site Req.: 
Additional Plan Footnotes: 
Specific Plan Area: 
Historic Preservation Overlay Zone: 
Historical Cultural Monument: 
Mills Act Contract Number: 
POD - Pedestrian Oriented Districts: 
COO - Community Design Overlay: 
Streetscape: 
Sign District: 
Adaptive Reuse Incentive Area: 
35% Density Bonus: 
CRA - Community Redevelopment Agency: 
Central City Parking: 
Downtown Parking: 
Building Line: 
500 Ft School Zone: 

Assessor Information 
Assessor Parcel Number: 
Parcel Area (Approximate): 
Use Code: 
Building Class: 
Assessed Land Val. : 
Assessed Improvement Val.: 
Year Built : 

Last Owner Change : 

192B169 486 
1,024 ,214.4 (sq tt) 
PAGE 532- GRID J2 
PAGE 532- GRID H2 
2311002001 
TR 27736 
M B 708-46/47 
None 
LT 1 
None 
192B169 
192B173 

Sun Valley- La Tuna Canyon 
North Valley 
Sun Valley 
CD 6- Tony Cardenas 
1219.00 
Van Nuys 

None 
M1 -1-G 
M2-1-G 
MR1-1-G 
Zl-2355 Environmental Justice 
Improvement Area 
Limited Manufacturing 
Light Manufacturing 
8 
Sun Valley 
None 
None 
None 
None 
None 
None 
No 
No 
None 
Not Eligible 
None 
No 
No 
None 
No 

2311002001 
1,024,966.8 (sq 11) 
No 
ex 
$759,459 
$53,224 
1960 
1960 
1979 
03/05/74 



Last Sale Amount: 
Number of Units: 
Number of Bedrooms: 
Number of Bathrooms: 
Building Square Footage: 
Tax Rate Area: 
Deed Reference No.: 

Additional Information 
Airport Hazard: 
Coastal Zone: 
Farmland: 
Very High Fire Hazard Severity Zone: 
Fire District No. 1: 
Fire District No. 2: 
Flood Zone: 
Hazardous Waste I Border Zone Properties: 
Methane Hazard Site: 
High Wind Velocity Areas: 
Hillside Grading: 
Oil Wells: 
Alquist-Priolo Fault Zone: 
Distance to Nearest Fault: 
Landslide: 
Liquefaction: 

Economic Development Areas 
Business Improvement District: 
Federal Empowerment Zone: 
Renewal Community: 
Revitalization Zone: 
State Enterprise Zone: 
Targeted Neighborhood Initiative: 

Public Safety 
Police Information: 

Bureau: 
Division I Station: 
Report District: 

Fire Information: 
District I Fire Station: 
Batallion: 
Division: 
Red Flag Restricted Parking: 

$2.600,026 
0 
0 
0 
245.0 (sq ft) 
13 
No 

None 
None 
Area not Mapped 
No 
No 
Yes 
A D=NIA E=NIA PI 
No 
Methane Zone 
No 
No 
None 
No 
0.96170 (km) 
No 
No 

None 
None 
No 
None 
None 
None 

Valley 
North Hollywood 
1505 

77 
12 
3 
No 

( 

• 
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CASE SUMMARIES 
Note: Information lor Case Summaries is Retrieved from the Planning Department's Plan Case Tracking System (PCTS) Database. 

Case Number: 
Required Action(s): 
Project Description(s): 

C PC-1986-822 
Data Not Available 
AB-283 PROGRAM- GENERAL PLAN/ZONE CONSISTENCY- SUN VALLEY AREA
COMMUNITY WIDE ZONE CHANGES AND COMMUNITY PLAN CHANGES TO BRING 
THE ZONING INTO CONSISTENCY WITH THE COMMUNITY PLAN. INCLUDES 
CHANGES OF HEIGHT AS NEEDED. REQUIRED BY COURT AS PART OF 
SETTLEMENT IN THE HILLSIDE FEDERATION LAWSUIT {DO ... 

CONTINUATION OF CPC-86-822. SEE GENERAL COMMENTS FOR CONTINUATION. 



Case Number: CPC-18707 -C 
Required Action(s): C-THIRD EXTENSION FOR PRIVATE STREET ONLY 

Project Oescription(s): CHANGE OF ZONE FROM RA-1, RA-1-G, R1-1, M1-1, MH-G, M2-1 ANDP-1 TO ZONES c 
M1-1, M2-1, M2-1-G, M3-1, P-1 AND P-1-G ON MAJOR PORTION OF PROPERTY 
GENERALLY BOUNDED BY WICKS ST., GLENOAKS BLVD., RANDALL ST. (AND ITS 
EXTENSION), BRADLEY AVE , PENROSE ST., SUNLAND BLVD. AND CL YBOURNE 
AVE. 

CONTINUATION OF CPC-18707-A. SEE GENERAL COMMENTS FOR CONTINUATION. 

CONTINUATION OF CPC-18707-A-1. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-2. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-3. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-4. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-5. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-6. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-7. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-8. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-9. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-10. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-11. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-12. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-13. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-14. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-15. SEE GENERAL COMMENTS FOR 
CONTINUATION. 

CONTINUATION OF CPC-18707-A-16 SEE GENERAL COMMENTS FOR 
CONTINUATION. 

ZONE CHANGES 

ZONE CHANGES 

CHANGE OF ZONES R1-1, R1-1-G, C2-1, M1-1-G AND M3-1-G TO P-1. P-1-G, CM-1. 
M1-1, M1-1-G, M2-1 AND M2-1-G- VARIOUS PORTIONS OF AREA GENERALLY 
BOUNDED BY SAN FERNANDO RD., OLINDA ST.. FAIR AVE .. STRATHERN ST .. 
LANKERSHIM BLVD., AND ILEX AVE. 

CONTINUATION FROM CPC-18707-C (SEE GENERAL COMMENT) 

CONTINUATION OF CPC-18707-C-1 (SEE GENERAL COMMENTS) 

CONTINUED FROM CPC-18707-C-2 (SEE GENERAL COMMENTS) 

CONTINUED FROM CPC-18707-C-3 (SEE GENERAL COMMENTS) 

• 
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Case Number: ZV-1982-186 
Required Action(s): Data Not Available 
Project Oescription(s): A PLAN APPROVAL TO PERMIT THE CONSTRUCTION. USE AND MAINTENANCE OF 

A THREE LEVELS OF SUBTERRANEAN PARKING ACCOMMODATING 517 CARS. 

Case Number: 
Required Action( s ): 

ZA-2003-2669-ZV-YV 
YV-HEIGHT AND DENSITY ADJUSTMENTS 20% OR MORE 
ZV-ZONE VARIANCE 

Project Description(s): ZONE VARIANCE TO PERMIT STIORAGE AND PARKING IN THE MR1-1-G AND M2-1-G 
ZONES IN LIEU OF RECREATION USES AS RECREATION USES AS REQUIRED BY 
ZV78-413 (CONDITION NO. 13); AND TO PERMIT STORAGE AND AND PARKING IN 
MRH-G ZONE WITHOUT ENCLOSING FENCES. 

Case Number: ZA-1978-413-ZV 
Required Action(s): ZV-ZONE VARIANCE 
Project Description(s): A PLAN APPROVAL TO PERMIT THE CONSTRUCTION. USE AND MAINTENANCE OF 

A THREE LEVELS OF SUBTERRANEAN PARKING ACCOMMODATING 517 CARS. 

A PLAN APPROVAL TO PERMIT THE CONSTRUCTION. USE AND MAINTENANCE OF 
A THREE LEVELS OF SUBTERRANEAN PARKING ACCOMMODATING 517 CARS. 

Case Number: ZA-1978-413 
Required Action(s): Data Not Available 
Project Description(s): A PLAN APPROVAL TO PERMIT THE CONSTRUCTION. USE AND MAINTENANCE OF 

A THREE LEVELS OF SUBTERRANEAN PARKING ACCOMMODATING 517 CARS. 

Case Number: 
Required Action(s): 
Project Oescription(s): 

A PLAN APPROVAL TO PERMIT THE CONSTRUCTION. USE AND MAINTENANCE OF 
A THREE LEVELS OF SUBTERRANEAN PARKING ACCOMMODATING 517 CARS. 

ENV-2003-2670 
Data Not Available 
ZONE VARIANCE TO PERMIT STIORAGE AND PARKING IN THE MR1-1-G AND M2-1-G 
ZONES IN LIEU OF RECREATION USES AS RECREATION USES AS REQUIRED BY 
ZV78-413 (CONDITION NO. 13); AND TO PERMIT STORAGE AND AND PARKING IN 
MR1-1-G ZONE WITHOUT ENCLOSING FENCES. 

Case Number: EIR-77-421-ZV 
Required Action(s): ZV-ZONE VARIANCE 
Project Oescription(s): Data Not Available 

DATA NOT AVAILABLE 
CPC-877 
ORD-165141-SA3180 
ORD-165141-SA3170 
ORD-134789 
ZV-1982-156 
ZA-21059 
ZA-16319 
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( 

A 

9227 Tujunga Ave, Valley Reclamation Co. 

85. Certificate of Status, Domestic Corporation for Valley Reclamation 
Company, April 26, 1955 

86. Site Parcel Map, March 6, 1965 

87. Articles of Incorporation of Rockland Reclamation Company May 2, 1972 

88. By-Laws for Valley Reclamation Company, June 1, 1972 

89. Lease between Conrock and Valley Reclamation, Bradley Landfill, 
December 1, 1972 

90. Trust Agreement between Conrock and Security Pacific National Bank, 
Established Trust for Bradley Landfill Site, June 22, 1979 

91. Statement of Domestic Stock Corporation for Valley Reclamation Company 

92. News Release, Calmat Company to Sell all Outstanding Stock of Valley 
Reclamation Company, December 29, 1986 

93. Management Agreement between Cal Mat and Valley Reclamation 
Company, Establishes Cal Mat as Site Manager and David Pearre as Trustee, 
December 31, 1986 

94. Stock Purchase Agreement between Calmat and David Pearre, 
December 31, 1986 

95. Stock Purchase Agreement between Waste Management of North America 
Incorporated and Valley Reclamation Company, December 31, 1986 

96. Operating License Agreement between Cal Mat and Valley Reclamation 
Company, December 31, 1986 

97. Memorandum of Purchase between Cal Mat and Valley Reclamation 
Company, December 31,1986 

98. Agreement of Purchase and Sale of Parcell and Joint Escrow Instructions 
Cal Mat and Valley Reclamation Company, December 31,1986 

99. Agreement of Purchase and Sale of Parcel2 and Joint Escrow Instructions 
Cal Mat and Valley Reclamation Company, December 31,1986 

100. Agreement of Purchase and Sale of Parcel3 and Joint Escrow Instructions 
Cal Mat and Valley Reclamation Company and Corporation Grant Deed, 
December 31,1986 

C \NrPortbf\LA\OHH\4432432~ 1 DOC 
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A 

9227 Tujunga Ave. 
Valley Reclamation Co. 

101. Transfer of Valley Reclamation Stock from Trustee (David Pearre) to Waste 
Management of North America, Incorporated, Effective January 31,1987 

102. Assignment of Lease from Cal Mat to R.E. Accommodation Company, 
December, 1987 

103. CalMat Sale of Valley Reclamation Landfill to Valley Reclamation Co., 
Various sale-related documents, Memo dated January 5,1987, Sale recorded 
December 31, 1987 

104. Letter Regarding Change in Ownership between Cal MatfV alley 
Reclamation, January 15, 1988 

C \NrPortbf\LA\OHH\4432432_1 DOC 



State 
c8fitornia 

-J- ... ~~· ·' ~, . 

OFFICE OF THE SECRETARY OF STATE ---------· CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I, MARCH FONG EU, Secretary of State of the State of California, hereby certify: 

That on the -----'2"'-'6><--t"'-'h,_,__ ___ day of----=A-"-=--r-=-i-=-1 _________ , 19 _d_2_, 

VALLEY RECLAMATION CO. 

became incorporated under the laws of the State of California by filing its Articles of In
corporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation nor 
of a court order declaring dissolution thereof, nor of a merger or consolidation which ter
minated its existence; and 

That said corporation's corporate powers, rights and privileges are not suspended on the 
records of this office; and 

That according to the records of this office, the said corporation is authorized to exer
cise all its corporate powers, rights and privileges and is in good legal standing in the State 
of California; and 

That no information is available in this office on the financial condition, business ac
tivity or practices of this corporation. 

IN WITNESS '\'JJEREOF, I nccute this 
certificate and offix the Great Seal 
of the Stale uj Culifomia this 

5th doyof January, 1987 

lJketMe, 1-~ ~ 
Sccrrtary o} Stat,· 



STATE OF CALIFORNIA 

FRANCHISE TAX BOARD 
Sacramento, California 95857-0026 

L 

.t-:Lt .. t1.n..=_.:j.._ ;J,COHPORATED 
110(1 ~,~ Street, #IL60 

P. 0. Box 815 
Sacramento, Calif. 95814 

_j 

Corporation 
Corporation Number : 

VALLEY RECLAMATION CO. 
0302130 

In Reply Refer To : BR: 11 : rAJB 
Date :JANUARY 6, 1987 

lXI 1. The corporation is in good standing, has no known unpaid tax liability and is entitled to 
transact business in California. Returns remain subject to audit. 

0 2. The corporation is in good standing and entitled to transact business in California. 
Returns remain subject to audit. 

0 3. The corporation is not qualified to transact business in California. There is no known 
unpaid tax liability. Returns remain subject to audit. 

0 4. The corporation is not qualified to transact business in California. Returns remain 
subject to audit. 

0 5. The corporation has made necessary prepayment with incorporation or qualification on 

0 6. The corporation has an unpaid liability of $ ------for income year(s) ended 

0 7. Our records do not show receipt of the franchise tax return(s) for the income year(s) 
ended _____ _ 

0 8. The corporation was ----------- effective -----------

0 9. The corporation's current address on record is: 

0 10. The corporation is in the process of being reinstated to good standing. 

0 11. We have no current information on the above corporation. 

Telephone (916) 369-3787 

FTB 4263A (AEV 11-861 



( 
\ State 

cgfitornia 
OFFICE OF THE SECRETARY OF STATE ---------

I, MARCH FONG EU, Secretary of State of the State 
of California, hereby certify: 

That the annexed transcript was prepared by and in this 
office from the record on file, of which it purports to be a 
copy, and that it is full, true and correct. 

IN WITNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

' . : · . .. 
: "" ' 

Secretarrt of State 

H-t ) ) 17 1 

;j-' --

F: 
~-· 



r- J r_- ED ... ,~ ~ ....... ~ . 

KNOW ALL ME II BY 1'l2SE PRESDiTS: 

ARTICLE I 
Tl~ ~t' of t!11s ·::>crporat1on is 

Th~ p-z-i::~c: r;al of1'1ce for ;;i:e tra!'loa::-tj_on o.;t 

o.t l-os i>D0 e:i;:;z;, State cf C~l:!.forT..ia. 

unci other plto ilnd excavat!cns c:' ~vet•y i(1nd. 

13 for~ed a~e aa follow3: 

?~~-· ;· -_ :·. t~·-·6>- ·:·~.~~~·=:~~.:;:. .· :~:~_? .~:S·· ,_ .. ~:~ ~ ~-.., :.:.,.:·;. JitlU !~ ~1"'-'·--· . ~ .....:... ---~ -- ·· ·...;; _.,;. , _::: .. :.:. . _l :. ~~ "i_ . ....._~·--



~..,_........,. 

~,~~~~~£tii~W~~~ir~~~ 
. 

' 
t ...... . 

all ~ 1 nds o: stock, ~o~1s, ~ortgages, j~bentcr~~. 
trust ~~ ~ ei~tJ, cert~f!cates of b~neficlal !ntere:>t, 
notes znd other ~ecurlt!es, obligations, cont~a~tg, 
chose:> ln ;;ction, and evide:o~es Gf 1ncebt ? :ine:!.s ~.en-
erally of ~~Y : or~oratlon~. assoc!at1on~, fl~~s, 

cipa l~t!.~s and othe·.· orgaaL:atlons; to ::-eceive, collect 
and •': i spcee of interest, di v!dends and ir.corr.e u;;or •. • of, 

<LJct from any of the fcregoir.g and any otbe:::- pro)::erty 
held or owned by 1t; to e7.ercise any and all rl~bts, 
power~, and pri~ileges 0t 1n~1~1dual G~nerahlp, or 
1ntere:;t in respect of any 'lnd ell su;:h .eto,~ks or 
ot!'!e1· securities or obl1gat1cns, !ncludiug the r.isht 
to e~ecur.e con~ents and vcte thereon to~ any ~~ all 
purpoees, an~ to do ~y ~~ all acta and th!ngs for 
the >:.!'eseF.atlon, rrctection, i!!:J..rO'Iea:ent, and enP.cL"lCe-

:::-.ent in va1:1e t::--er·,;of a'l.'i to guarantee the sane ;;r t-e-
cc:ne .::~ety 1n r~ .:J;:;cct tt:~~to ar£1 to a::.d ':iy ::.can, 

sa1d ~ewers, either on !t3 o~n acccunt or wit~ or as 
crga~~Z?.\:i:m!!; J.nd 1n .; c,~ct'con \11th or in ~urthe ro.:!ce 

... -:....... . . ~ -· .. .. . 

~~::: 
~:.~-~ 

· .··..; -

. .. ) . 
;j;. 
> Y , 

\ 

\ 



t • • : .. ,;; . ..:;..,/ 

·' 

~· · 
i.~~: . . ... 

i.'! 

f\ 
!:-: · ~-

, · 

(b) ?c ~~c~oce, · ~f~~!ze, a!d, cr ass!st, r:~an-
clal~:r o:- ott'.erw!se, 1=ersons, fir:r.s, ;.;:<soctat1ons, corporatlcns, or syndicates engaged or t,o !'::-.ga~e 1r; any busin~ss whatsoever, to the e:xten~ now or he:;~-
af',: <:!r ;::~r::-.tt:.7.ed by ti.e la.l<f~ of tr.e 3tate of ·:"-l:!.fcrn .'a; ar:d to a. 1! ~e extc nt to a;;sru;;<?, cuarant'!e cr t4"1C:e:-wr1te their eecurlties, cr prir.c:!.p:cl, inte:>:>~Bt, :~1v:'..:ler.ds, vr :;.:!.nkine, fund ol:il1gati-:;ns 1!; r·espect thereo!' or t~e ' p€rfor2a~cc or ~:l c~ any of their other obllgat1ons. {c) To orEanize or cause to ~e or~~z~d, under tt,c laws of any 5tate, :listric'&, terri toiJ, ;rovJ.nce, or ;;ov~rnment, corporations or a!lscc:!.at1ons for the purpose o:..~ accornp11ah1~ any or <Jll ot tl>..e cb,~ects fer 

· .. 

- .... .. j . .....:.. ~_.~- ....... 

·:: 



:~1 and all :ettcr3 pate~t c~ :~e Cn~ted 

cr gcvern~ent and al: rtghto connecte1 :he~ew~~h 
or l}t:"rcrt31n!r.g thereto; 

3. A~y and all ~o~)Tlghto, granted by the 
United Stat~s or any ether country, state, ter-
rlt ory, or gcvernment; 

4. Any and all traderr.ark:J, tr~de :--.. a;r.es. trade 
-~j;mbols, and other 1r.dicat1ons of or1g1n and owner-
ship whether or not grant;;~d by cr recognized ·:r:der 
the la:1s of the United States or of an;, other 
country, 3tate, teiTitory, or gove~nt. 
~e) To tctke, purchase, contract for, or cther~o· i:~e 

acquJ.r-e, o"J>a, use, hold, r-.anage.. wo!"k, .!rapro;e, cultl-
vate, dev'!lop, faL"'II, subd1 ·~r1de, to invest, trade, and 
deal in lU1tl with, sell, ~;or:Jvey, ~.xchansl~. J.~ase, mort-
g:,:.ge or c~- her"I'I1S'! h::rothecaze or d:'..spo~e or rE <.il P.state, 

eetat~ or right there1!1 <U!d to erect, con3t.ruct, rebu.!ld, 
alt ~ r, 1::;prove and m"l.l:ata:!.n t'clldir.gs, s tructures, ~d 

!.:hereon. 

{f) ·ro E'::ter :ut:o cont::-:>..cts cf all :..--::r.ds ·.-:!.ti1 any 

~vrchase, lease, or v t~er~1E~ acqu!::-J any ~~~ all rights, 

•· 
~:~'":i .. < ~ : ~~ ... 

~ ._, '·· --. · · ":!' -
i 
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~5~. ;t-.. ..:.. 
~ ._ :?:.:-r..; ·~ 

(·r ~h...: cor-

!:;ton 111ith any operations of th1e cor:;:;orat1or.; :.) sccu:-e 

3!tuated, a.::qu.lred or to te acquired and to sell c1• 
otr.er.,1se dispose of any or all ~uch t ,om!s, -:iebeP-tur~s, 
and •)ol1gat1or.e in :sur;n ii.a.!"l.ner ar.d upon 3Uch :;enr.s a3 
tr.ay te deel!'.ed :ud!.c!.ous l":y t!:e Beare of Dl::-Bctcrs. 

(h) '.:'o ler'd :noney and nee;otiate ::.ca.n3 <:.nO ger.er-
ally ~o carr:r on, cor.duct, promcte, cperate, ;tP...! ·..mcter-

the ~hole or ~ny par~ or the otllga~i or~ or l!ab1l1t1es 

11
,. :: 

'!"';< 
. · ·. 
" ~; . . . · ·· ·' '' ": 

·;_!j.:· 
:-. ~( 
r<·: ~ - --
;...: · 
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~hole or ~ny r art of :~e p~o~cr:y so acqu1t~1; :o 

the bu:>iness :JO acqu.!.:-f·u and tC; exercise & 

ne~e:s:1ary o r conve n!en ::. ln and abou:; tr.~ C0n•!uc<:, :'"~"\n-
a~e~ent, or d1cpco!ticn cf su~h bu3ineRs. 

(J) To sell, leGse, assign, transfer, or convey 
the busi!"le'!s, frar.chJses, goodY!::.l, ar:d rcroper~.y 0 ~ 
the corporat1on as 3 whole or in parts the~ecf and to 
rece !ve ln e::;chanp;e thl::refo:r" 2'1are:; or sto-:k, bonds, 
ciebentures, or oth~r evidences of owncr3h!r or 1nd~tted-
r:ess issued by c-.ny c0rporation, c.s3oc!at:t·jn, cr 1:-..d!v!-
dua: .J.nd upon d1ssolut!cn or otherwise to d:lstr1bute 
such securities and any t:thers ·,.,hlch it may then own, 
:>.Jrong its stoclcholde:;-s as their interesta rnny appear 
without the ~ecessity or the liquidation thereof. 

(;.:) To pU!"cbase. hold, 3e.:.l, tranef~ r, )!::.edge, 
t;ypctbec.ate. a."1d rd.a:;-..:e t~1e shares of lt~ o,.,.n capi~al 
3'cocl< as far a3 !t ::;ay la~1fully do 30. 

(J ~ ro ;:.ct as fire .. n c:al, cc.rr.J:~~rcjal, or gene!'al 
agent, ::-accor, or rtp ·.-(;setltat ~ ve , · .. mder J. : . .,:;: a.~.tcr-
cey, c!' oth'::!r-.,::.se, cf 1r.d!vid·...;ala, partr:e!"Jh.!.ps, -::~3 -

... ·-;__.,... _ .... ,;:...... . ..::~--,·--- · 



goverru::ent, 3ts.te, :nun1;;ipo.l1ty o::- <..t!:er ;:o.iit:t ca: 

0 : a:-~nership, firm, tru:Jtee, !:IYTidicate, ::.nc1 v luual, 

o f the :;ecu.r1t:l.en of any c ''!"por:;.t: o n, a.:3cc:,:.t:!on, 

tity, 1oment1c or foreign, and to act as r.~nagc ~ of 

fore~~n, or of ~ny conbination, organfzat1on, or en-

0r goverr~o.ental d!vis1on or sut•d.!.viJion, jcmestlc cr 

any Ur1der .. wit.tng c-:r pu:-chas1n~ or ::;cl.:i!Tl£ syndicc.tc. 
{n) '1'o carry or, any other lawful business 11hat-

coever ~h1ch the corporation ~.ay dec~ ;roper or con-

calculated, directly or 1nd1.~~ctly, to p~omot~ the 

":i th the foregoing, or othentise, or which onay oe 

venient or capable or being carried en :!n ronnecticn 

r~ ght to enter 1.nto J;a~~nerar...1:ps a.nd to do o.ny ;:; nd a~l 

::t.e laiJS ot: ti1a Stste of Cal.1.forn1a, inclnd.1!1
0 

the 

'ilfh1ch m~y herea.fte:.• be con.ferred ur,c.n corporat1ons 

the r1ghts, POIITe:-s, and p.:-1.v11eg~s wh.!.eh :.:re now C!' 

o.f its property and to have, cn~oy, and exerc:!se all 

.:.nterests o't the corpcrat .t.:.•:n or tc. enr.ance the val·'"~ 



J · 

(p) ':'o buy, e:xck:. nge, c oa:Jtruct. cct:tract for, 

lc 2. a c , and 1n a n-y ar.d al: ot!-. ~ r · ways acqu ·.::-e, tal<e, 

Mold and cwn !'e i' ::.ner i es fer the trentrr.e· .t o r pet::-o-

leum and other mineral o113 and t;a'3e3 1 tr.e tanks and 

other fac1l1tie3 fer the storage t.t.ert .ot, and t!1.:t manu-

!'n.c turing plant3. :~ork::; and a;nn.:.::-tenances for the pro-

n.nd of any and all re1'1nerr.en::.:::~ .~'!"Ja tr:: -r::-0ctucts the reof; 
to prospect for otl; to drll1 oil w;:,lle and to develop 
the sP~; to r·efine cru<!e o :tl; to improve, mai-:1ta:1n, 

operate- and develop, ar.d to eeL., mortg<:!.fe 1 lease or 

or ~tber~1ae dlapo~e of such 1~troleum, oil and all 

refinements C>lnd. by-products tt.ereo.f. 

1ng, t1'cat.!.ng, 111at11ling, l:'.<~.nufaoturlng, handl1:-~g a-""ld 

:'::.·em 3aid nui:3ta..ttces ~:~r <Ji ~h.er <J f thE.:n; . arf.! to~ su~h 

or :J.DY of 3U~h p1..G'p<> :J~s :::o tP;y, ·~x::!J.?~TJ.[;t:, ::c1~tl·act fo:..·, 

- ~ -



:r.~ ~ .... _, 
~;,r~:C'§ 
. --.... · .. 

~ ..... 

of every kind, c r...o.r-a.::t~ r aliCl :h:ecr~ ;: t 1. en, <!n•j ::>the:·-

'Nise to deal ir., or.erate, e!:tablish, prorncte, carry 
on, conduct and rr~nag~ any ar.rl ai::. ot.h"'!r property 

and appliances tt~t may in anywiae be deemed advi~-

~ble in co~~ection with the busir.ess of the co~r-ora-
tion or any ':>ra.Itch thereof, ~r that "T4Y be d :,emed 
ccnv~nient at any time by the board or d'~ectors of 
the ccrporat:lon. 

(r) To buy, exchange .• com;truct, contract f<Jr, 

lease, and in any and all other ways ::t.cq':.lire, t<ll\.~, 

hold and own pipe li~es and ~elegraph and telcpbone 
lines useful or necess~J~ in the jud~eut of the 
of:t'1cers of this cc!·poratlcn, ~or its own bU31nes:l~ 
a."'!d to i>:aprove, oaintaiu and operate the same, ;:md 

to sell, mort~age, :!.ease or other':dso di::;p~·:>e or tl:e 
S&"".me • 

!.n g<t.;:J and oil rr.achl nery and appliance;.>, also ll..!::ab t:? :r- , 
stc~e, b:r-1ck, :rt:eel, iron and ott,er !iUI.teri;:;.ls !Zl con-
=ct::.o::. 'lli t n the bui.::. ·t!.::g, er•ectlc;1, ~on3truct1on, 

.·.( 
:-· ·. :_) 

·-· -··J --
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general powers of the c0rpcra:1on, nor stall tn~ expression 
of one thing ·!:l e deemed to exclu<ie ano ':.f.f: r, o.lt 1-;ough '!.t ·:-~~ of 
l!ke ratGr~, not e~~c~~sed. 

~hia cor~vraticn 1s authorized to ~83UO or.e class 
of sharca of stcck. 1'!-:.e total nu:n\>e:- c: ::;uch e!-.ares ahall 
be two hundre::! and fifty f,250) :!MrO!s ut co=on stock; the 
agg~~ate par value of sa1u shares 5Mll 'be Twenty-:1ve 
Thousaicr\ Doll-ar".' · ( $~5 ;ooo .oo) and the par Yalue c! each of 
s·.:,;h ~ ~:.;;:e:J shall ·:-a 0:1e Hun:l!'ed Dolbr-s (tlOO.CO}. 

G~o~G~ R. ~eylar 
l:J .'~'T Sa .U:.y :\.'J~nc.e 
~3 .tng.; le.:; 2'5, 2'-lliforr.~:. 

G~..3.l' l<1B I;, !lot' c i.,;.,n~, J ;:·. 
S·~t) Veteran f;V":r.:..;.e 
L:3 ,· ..• 1{)01·:!3 2.:;, :; ."l.lifo~~!lt& 

TL:ha.Fi ;: • :,::. ·:.;:1. 
:::( ·} 3 J.~ -qt;t"! : ~:: ::.." ! .:.:l ~l·i .. J~.! 
:;eve .r- :;.1 P..ili~, -:.:ll:l.:' o c ~L.\ 

·_::- )'~~- . 
·!'. -: . ·-:· 

. . · ,·_ -~ :' c ~_. 

· . . . :) ~ 

·~~ _ f ; ·:~<j 

: ,~~'~ 
:-;:. :~~ . ~~- .. ~ _ : ·1 
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· . .:_ . 
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Ey-i~ws c~ ~his cor~orat!on. .:.utbor1ty ~3 hereby given J.'c:· 

the adopt~o~ of a yro~islon in the ~y-LaH3 conc2rnl~e t~e 

n1..1IT'ber of directors of the cor,:Jorutlon and ctar.ges thereit:. 

Z:<cept as otherwise ~:rovidcd by -.aw, these Art:.lc:.es 

of Incorpor«tion r.ay be: :l<nended upon che ;:.doption of a :-'f!:Jolu-

t ion pr vv1d1ng for st:c!-1 2.lr..end!nent by a rnajor1 ty vcte o! the 

3oard of Directors and the ap~roval thereof elther before or 

after the adoption of the r-esolution by the Board of Directors, 

by the vote or written consent of shP-r~holrlers holding at 

:east & ~ajority of the votir~ power. 

IN ',{I'!'?iESS 'W 'REOF, for the purpose of f oi'LU::g t: his 

corporation u=rler the laws of the-~tata of California, ~e, 

the underslg~ad, ecc3t1t~t1ng the incorporators of this 

Articles o~ Incorporat::lon thl3 ?.2:td day o~· .lpril, .!.?55. 

/ ' 

.. ~ ;#}~ ~?-""~t-?;~ 
.: I' 

'-: 
' ~ -.. 

. --.......;..._~ 



53 CCUNY! Or IDS At!GZLE.S 

On this -J:i_ Jay of Avril, before me, a Notflry Public ln and for 3~1d County and ~tate, residing therein, duly cou:m1Rs1oned and ::.worn, persc:-,;~lly appeared Grover Fl. !~<!)le•:. Charl~s •~. Hsrn1ng, Jr. a:lfj R1r.h<1rd F. Alde~, kn<>wn to rr:e to be tr.e persons whose r.a.TUes are suboct·H·ed to the within :n3trument, and aclmowledged tc me that t:.:r.r>y executed the 3~~e. 

IH :(!.TNESS \>.'HEREOF, I have hereunto P~t P.IY hand and affi.xe..i w.y ofl'ic:ial 3eal the day and yea:- in 1:his cert1f1c~te f1~st abcvP- v.rittcn. 

~tr co:.:miasion e::tp1re'3: AprLl. 22, 1958 

·' 
(H01'J'.R!J,L CE:AL) 

_,__.i • ..-----~ '-· ..... ~ •. 
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Cl: RTirt C ATf. 

?CC P. C AR .;;N aT1d CLSl£ ~1AHOJ':EY c e rttf~·: 

num'">er o f c ire ctors o f RCC KLAl\iD Ri:: C LAMATION CC ., a C.d , :o rnt.) 

c ort-=-:--.' f cl ti on . 

2 . Th;:; t ·=t a ree ti r.q o f tn e board d director :; •) f S illu c o r r.:-n r u<wn. 

duiv h e l d at Los i•.ng e ] P-~. C a!tfornia , o n Apnl 2 1 , 1972 , th<? ' c ll o w H1<J 

rC>sui:Jt J0;1 V ' i'! S adopt ee.: oy at least t wo- thirds of the autl:orizec num o'" 

rJi direc t o r s : 

" RESCLVED: t ha t !lr ticle I oi : he A:ticles o f Incorporati :..r. 

o f thb corpor a ti on De oillen;:,e ci to reao as fo llo w s : 

'The r.ame o f th ·~ corpo r d i o n 1s VALLI: ';' REC LAMATIO N C C . " 

3. That n·:> s h ores i~ d· c: 'J ~c:e;' i ss ue d and the re Mr. no s n a re 

------- ------- --- --
Zne P. C crvm, OirL·c tor 

I~ ·- ~ . ,· . ,. f - ."- . ... • r 
- --'--··- --- - ---------
£I s H'! M n ho nev, !_"l t, E:c t o r 

matte r s se t l o rth tn t•He fc1n ·q oing c e rtd!C' a te a re <ru e a nd c o rre c t. Execu ted 

.~ . - ·/ _ ) / -·"' 
L / - - .. 

( 
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CaiMatCo 
3200 SAN FERNANDO ROAD/P_ 0 . BOX 2950/LOS ANGELES, CALIFORNIA 90051/(213) 258 -Zm 

Mr. Tom DeMay 
Waste Management, Inc. 
3003 Butterfield Road 
Oak Brook, Illinois 60521 

January 6, 1987 

Re: Hart-Scott-Rodino Notification 
Vallev Reclamation Charitable Trust 

Dear Mr. DeMay: 

At the request of Mike Sennett of Bell, Boyd and Lloyd, 
I am enclosing five (5) duplicate originals of the 
above-referenced notification form for execution by David A. 
Pearre, trustee. I understand Mr. Pearre will be visiting your 
offices on January 7. Please note that each form must be signed 
on page 15, and for each form the accompanying affidavit must 
also be signed. Also, all ten signatures must be notarized. 

After execution by Mr. Pearre, the enclosed should be 
expressed to the Washington offices of Bell, Boyd and Lloyd, who 
will file the form with the Justice Department and Federal Trade 
Commission. 

Exhibit "C", Pro Forma Balance Sheet of Valley 
Reclamation Co., is included herewith in duplicate. Exhibit "A", 
the Letter of Intent and Exhibit "B" the Index of Ancillary 
Documents, should be added by Bell, Boyd and Lloyd before the 
form is filed. 

Mike Sennett has received the copy of this form and 
this letter. Please refer any questions regarding the above to 
him or to me. 

Enclosures 
cc: Mike Sennett 

Very truly you~ 

~~~/~ 
Brian W. Ferris 
Division Counsel 



·. 

STATE OF CALIFORNIA 
) ss. 

COUNTY OF LOS ANGELES ) 

AFFIDAVIT PURSUANT TO 16CFR §803.5(b) 

David A. Pearre, being duly sworn deposes and says: 

1. I am the trustee of Valley Reclamation Charitable 
Trust and am authorized to file this affidavit on its behalf; 

2. A contract between Valley Reclamation Charitable 
Trust and Waste Management, Inc., pursuant to which Waste 
Management, Inc. will acquire the stock of Valley Reclamation 
(a copy of which is filed herewith as Exhibit "A") has been 
executed; 

3. Valley Reclamation Charitable Trust has the good 
faith intention to complete the transaction for which this filing 
is made; 

4. Rule §801.30 does not apply to this transaction. 

David A. Pearre 

Subscribed and sworn to before me this 
19 

Notary Public 

day of 

• ( 
I 



---~----------\''.~~::;---------------1 
16 C.F.R. Part 803 ·Appendix Approvro by OMB 

308-4-0005 
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS bpires 9-30-88 

~NFORM.t.TION REQUIRED TO BE SUPPLIED ON THESE ANSWER SHEETS IS SPECIFIED IN THE INSTAUCT!ONS FOR OFFICE USE ONLY 

TRANSACTION NUMBER ( \uach the Affidavit required by§ 803.5 to this page. 

~ NO OCTO 0 ETA Is this Acquisition a CASH TENDER OFFER? 0 YES I I I J I 
Do you request Early Termination of the Waiting Period? 
(Grants of t~arly termination art~ published In the Federal Register.) KJ YES 0 NO 

ITEM 1 
(a) NAME AND HEADQUARTERS ADDRESS OF PERSON FILING NOTIFICATION (ultimate pefflnt entity) 

Valley Reclamation Charitable Trust, 3200 San Fernando Road, Los Angeles 
California 90065 

(b) PERSON FILING NOTIFICATION IS 

0 an acqulrln person :Rl an acquired person 0 both 
(c) LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL ACQUIRING PERSONS LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL ACQUIRED PERSONS 

Waste Management, Inc. ("WMI") 

(d) THIS ACOUISTION IS {put en X in all the boxes that &pply) 

0 an acquisition ol assets 

0 a merger (see § 801.2) 

Valley Reclamation Charitable Trust 
("Valley Trust") 

0 a consolidation (see§ 801.2) 

rx an acquisition of voting securities 

0 an acquisition subject to§ 801.2(e) 0 a secondary acquisition 

0 formation of a joint venture or other corporation (see § 801.40) 0 an acquisition subject to § 801.31 

0 an acquisitlonsub~ct to§801~0~pecifyt~e~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

~er (specify) 

(
r-"'9-iiCATE HIGHEST NOTIFICATION THRESHOLD IN§ 801.1(h) FOR WHICH THIS FORM IS BEING FILED (ecqulr/ng person only) 

. N/A 0$15mllllon 015% 025% 050% 

(f) VALUE OF VOTING SECURITIES VALUE OF ASSETS 

$48,400 000 N A 
(g) PUT AN X IN THE APPROPRIATE BOX TO DESCRIBE ENTITY FILING NOTIFICATION 

Sf other (specify) Charita b 1 e Trust 0 corporation 0 partnership 

(h) DATA FURNISHED BY 

:xe!=calendar year 0 fiscal year (specify period): (monthldoy) to (monthldoy) 

{IJ PIJT AN X IN THE APPROPRIATE BOX AND GIVE THE NAME AND ADDRESS OF THE ENTITY FILING NOTIFICATION (If other than ultimate perent entity) 

x:KNA 0 This report Is being filed on behalf of a foreign person 0 This report Is being flied on behalf of the ultimate parent entity by 
pursuant to § 803.4. another entity within the same person authorized by It to file 

pursuant to § 803.2(a). 

NAME OF ENTITY FILING NOTIFICATION 

THIS FORM IS REQUIRED BY LAW and must be filed separately by 
each person which, by reason of a merger, consolidation or acqulsl· 
lion, is subject to§ 7A of the Clayton Act, 15 U.S.C. § 18a, as added by 
Section 201 of the Hart-Scott-Rodino Antitrust Improvements Act of 
1976, Pub. L No. 94-435, 90 Stat. 1390, and rules promulgated 
thereunder (hereinafter referred to as "the rules" or by section 
number). The statute and rules are set forth in the Federal Register at 
43 FA 33450; the rules may also be found at 16 CFR Parts 80Hl3. 

•

ure to file this Notification and Report Form, and to observe there· 
ed waiting period before consummating the acquisition, In accor

- ce with the applicable provisions of 15 U.S.C. § 18a and the rules, 
sUbjects any "person," as defined in the rules, or any individuals 
responsible for noncompliance, to liability for a penally of not more 
than $10,000 for each day during which such person Is in violation of 
15 U.S.C. § 18a. 

FTC Form C 4 (r"" 31!6) 1 

ADDRESS 

All Information and documentary material filed In or with this Form is 
confidential. It Is exempt from disclosure under the Freedom of Infor
mation Act, and may be made public only In an administrative or 
judicial proceeding, or disclosed to Congress or to a duly authorized 
committee or subcommittee of Congress. 

Complete and return two notarized copies (with one set of documen
tary attachments) ol this Notification and Report Form to Premerger 
Notification Office, Bureau of Competition, Room 303, Federal Trade 
Commission, Washington, D.C. 20580, and three notarized copies (with 
one set of documentary attachments) to Director of Operations, An
titrust Division, Room 3218, Department of Justice, Washington, D.C. 
20530. The central office for Information and assistance with respect 
to matters In connection with this Notification and Report Form Is 
Room 301, Federal Trade Commission, Washington, D.C. 20580, phone 
(202) 523-3894. 



NAME OF PERSON FILING NOTIFICATION 
DATE Valley Reclamation Charitable Trust l/6/87 01 NAME AND ADDRESS OF ENTITY MAKING ACQUISITION OR WHOSE ASSETS OR VOTING SECURITIES ARE BEING ACQUIRED IF DIFFERENT FROM THE l)l T PARENT ENTITY IDENTIFIED IN ITEM 1(a) r 

See attached sheet. , 

PERCENT OF VOTING SECURITIES HELD BY ENTITY IDENTIFIED IN ITEM 1(a) 
See attached sheet. 

ITEM 2 
2(a) DESCRIPTION OF ACQUISITION 

See attached sheet. 

(b) SCHEDULED DATE OF CONSUMMATION 
See attached sheet. 

(c) MANNER IN WHICH THE ACQUISITION IS TO BE CARRIED OUT 

See attached sheet. 

(,.. 
l 

2 
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Valley Reclamation Charitable Trust January 6, 1987 

Item l(j) 

Either Waste Management of North America, Inc. ( "WMNA") (a 
wholly-owned subsidiary of WMI) or a newly formed wholly-owned 
subsidiary of WMNA will acquire 100 percent of the voting 
securities of Valley Reclamation Co. ("VRC") from the Valley 
Trust. WMNA's address is 3003 Butterfield Road, Oak Brook, 
Illinois 60521, and VRC's address is 3200 San Fernando Road, Los 
Angeles, California 90065. 

Item 2(a) 

Acquiring Person 

Waste Management, Inc. 
Waste Management of North 

America, Inc. 
3003 Butterfield Road 
Oak Brook, Illinois 60521 

Acquired Person 

Valley Reclamation Charitable 
Trust 

Valley Reclamation Co. 
3200 San Fernando Road 
Los Angeles, California 90065 

Either WMNA or a wholly-owned subsidiary of WMNA will acquire 100 
percent of the voting securities of VRC in exchange for 
$48,400,000. The acquisition is subject to fulfillment of the 
terms and conditions contained in the letter of intent dated 
December 27, 1986 (submitted herewith as Attachment "A"), 
including termination or expiration of the applicable waiting 
periods under Hart-Scott-Rodino and Section XII of the Final 
Judgment, as amended, entered in United States v. Waste 
Management, Inc., et al., Civil No. 34-2832 (D.D.C.). The Valley 
Trust was created on December 30, 1986 pursuant to the terms of 
the trust instrument referenced in Item 2(f) (ii) and the 
contribution to the Valley Trust of $10,000 by the Settlor, 
CalMat Co. ("CMC"). On December 31, 1986, the Valley Trust will 
acquire 100 percent of the voting securities of VRC from CMC 
pursuant to the terms of a stock purchase agreement referenced in 
Item 2(f) (ii). The Valley Trust is an irrevocable trust in which 
the Settlor, CMC, retains no reversionary interest. 

Pursuant to the terms of the trust instrument, the Valley Trust 
will enjoy the indicia of beneficial ownership of the stock of 
VRC and the Valley Trust (and the charity to which the corpus of 
the Valley Trust is directed) bears the risk of loss, if any, in 
the event the conditions to the fulfillment of the acquisition do 
not occur. There are certain conditions subsequent including a 
provision by which the voting securities of VRC would be returned 
to CMC in the event the acquisition is not consummated because of 
antitrust considerations. In the event that the acquisition is 
consummated, CMC and WMNA will effect a sale or exchange of real 

2A 
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Valley Reclamation Charitable Trust January 6, 1987 

estates, the fair market value of which is no more than 
$12,900,000, pursuant to the terms of an agreement referred to in 

I tern No • 2 ( f) ( i i) . 

Item 2 (b) 

Upon expiration or termination of the applicable waiting periods. 

Item 2 (c) 

See above. 

2B • (~ 
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ARTICLES OF lllCORPORATION 

OF 

RCC".<LAiiD ~.£~MATION cq. 
-ooOoo-

Y.NOW ALL MEN BY THESE ?P..ES.EliTS: 

£NOORSED 
FILED 

.. th• Qft;u• tlf lh~ =~.:r•.'••·y ol ~tot• 
ot lht S:oll' ot Cu!,;or.,_,Q 

A I 'd ,IJ. (,I / :;..:_~ ·. ~ 

;iiA!a M. JORDAN, S..crelory of s.H 
&y CHAS. J. HAGERTY _._,....,.,.,._ 

That ~a, the unde~sigP~d, have thin day v~lunt~rily 

aesociated ourselVC.!B together' for the ;.•ur:o;osa or' fcr;r . .il'lg ::-. 

corporation under the laws of the 0tatc of California, ard 

for that ~urpo3e do hQroby adopt Articles of Incorporation 

na follows: 

.,r;...,,..,.,-r"':' 7 
,, .. ........... "-"..J ...... 

:\ITI'IC~.: I: --------
':'hu ;T1nc1~al office for ~;!:~ tra."lr:;action vi' 

·-"
1

1<? •:.;~!.:ci.f:.c lmc:i.J:ens :!.n l:hich thl:J corporation 



r 

(a) To acquire by purchase, nubscrlption, or 

other';IiSI3, and receive, hold, o1·m, ecll, cxch.':ln.3e, 

pladg~, mortgage, or other~dse disposll of or deal in 

all 1dnd3 of stock, bond:J, !".1ortc;2ge:J, debentures, 

trust receipts, ccrt~ficutes of oencf~cial ~terest, 

notes anJ other securit1~e, ooligations, contracts, 

ch~aes in action, and evidoncea of 1ndsbtedness Gen-

erally of any corporations, a8soc1at1ona, firms, 

trUEta, person3, governments, otates, colonies, muni-

ci;:alit1os and other ort;an1zat:!.onsJ co receive, collect 

atm di3vose of interest dividends and income upon, of, 

and from any of the forcgoir.g and any other property 

h3ld or mmed by it; to exercioe any and all rights, 

;.ewers, and privileges o:i' individual 0\'morehip, or 

interast L~ res~ect of a:zy uno all nuch 8tock3 or 

Jther oecuritiea or obl!gations, !ncluding the r!~ht 

to oxecutd consenta and vote ti1~reon for nny and all 

;urpos~a, .and to do any an:l all act:J and tr.ings 1~or 

:::::~~ r:::-eu~rva't:l.on, protection, .2.;-.:proveif~nt, and 0I'.t.ance-

ccma sur~ty in res~ect th~reto and to aid by loan, 

subsidy, guaranty or othcndJ.:: those i:JSulng, cr~at:!.ng, 

c,r r~aponoible i'or t!1-a oa;:1u -::.nd to u;tercize ::m-y a.'"ld all 

:.;aid rou<::rs, eitl1~:..~ on it:.; .:nm :l~..:our.-.; or with or as 

organizationo; and in con.'1cction il.'.t;h o,.• ::.!1 furtl~crance 

• 
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( 

or become curety on the obllgationn, securit~os, or 
contracts of' any other pere~n, f:!.rn ('~ c')r~orat!on. 

{b) To promote, organize, aid, or ass!at, finan-
~ially or ot~~~11se, persons, f'1r~, a33oc1at1cns, 
corporations, or eyndicntee engag;}d or ~o eng:.1ge ln 

3-"lY ousinacs whatsoever, to the extent no,., 0r h"Jre

ui'ter ~er::J1tted by the laws ot' th.~ statP. of C~J.!f:Jrnia: 

their ~ecuritien, or rr1na!~al, interest, dividends, 
or ainldng fund ohl1Gat1ons !n respect; th'3r~~.f or tt,a 

por.f::Jrmance of all or !J.ny of their other obligations. 

(c) To orcan1ze cr cau~a to ba orcanizcd, ~ar 

·;h1ch t;hill c :>rror.:J.t;ion 13 or:;anizcd. and to ·Ji:~solve, 

be ui::;:Jol'led, iJOund up, l:!qu:l.Jated, i:i<:rgcd, ·JI' con-
col1Jat~d. 

, -· 
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( 

. ., .... 

( 

Any nnd all lett~rs ~ut~nt of the United 

Ctatea or of ~~y other country, =tato, territory 

or covcrnment nnd all rights connected there1·11th 

or appertaining thereto; 

3. Any nnd all copyrights, grnntad by t~e 

United States or any other country, 3tate, ter-

ritory, or government; 

4. Any and all trader.-.arks. trade nar:;aa, trade 

syr.bols, and oth~r indications of or1g1n and owne~ 

;:,rd; t-•r..cther or not granted by or =-~cogn;lzed under 

ths lawe of tr..e United Statos or of any other 

country, ntate, territory, or covc~~nt. 

(~) To take, purcl">.Jlse, com::ract for, C'r other11i:o<: 

vat.::, ~~evelop, f.ru-u, 3UbdividG, to invest, trade, and 

deal in and with, 30ll, convey, exchange, lease, wort-

::;:age or ott.~Zrwi3e hypothecate cr dispose oi' real "'otate, 

:·~al ;roperty, :!.r.lf:roverr;ents th~reon and an:v intc!"~ot, 

c ctat<? or r1£;ht th<trc in a.:-..U to e1~ct, conntruct, re built.l, 

.J.ltcr, i;;:prove m:d i.<aincain ·;:;uiluings, str'.lct;ur~;:sy and 

vantionc. 

• 
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{G} 7o borrow n:oney nru:l to i3suc J:;~nds, deben-

r.oration fror.t tiL:.:: to t~, i'or ::-:cncyn b':.lrrc~:ed C:!' in 

:-.:ay:!lent for :;:>ror.;erty ptlr"cr.ased a!' oth<.:>~""ise, in cor.ni!c-

any of the eru:;a by mortgage or r:ortr;a.ges 'l-r:on 'Jr by 

.;;ltuated, acqU1r--2d or to ~e acqctr~d and t·:-. s~ll r;r 

othaMii~e dinpoae of nny or all ouch bends_. ::labentur-:!::J, 

and obllr;at1on.e ln such t:JatllliJl• und u;;on auch terms a:; 

cicn uou;r~on..i.y Gnrr:ted on, GoJ"l:Cuct:.!d # p!'OrJOl:ed, :Jf::Or:u;cd 

(l) 



( 
(-' ( 

Hhole or ar.y :-..:lrt of tt2 ;-:,ror..crty so ncquired; to 

the bu;:drur:s ;;o acquir-ed ar..:i to 8::erc:!.:::e ~12 the ~-owers 

!lecessnry or C"::'rrJenicnt in and a.botit the cor ... duct ~ "':'E.n-

(•-) ·. _ .. ~ - 1 ~ ~---::. ---- -~---, 

: ')l'Ut:L:r.3 

do o::>. 

• 
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~r the sacur:tt:!cn oi' nny cor::oratl~i1 .•. -_u.nao:!.'2.t:!.::.;:t, 

noevoar which tr..: cnrpo~tlon may d.::~m ;::o~cr or c.::n-

calculati!d, dlrectly or :!.ndi:>ectl,y, to 7";r-:.!:l0te th.c 



( 

(:;:) To buy, excl'lnn:;e, conotruct, contract fc:-, 

lc'!::we, and in any and all other ~-rayo acquire, take, 

hold nnd ovm refineries for- tl'li:! treatr.;3nt cf r:ct:>~-

leum and otr.zr ::ineral oil3 aP..d canes, the tarJco and 

:>tb.er fncil:ltieo for tll!! sto:>ar;o thcr;::of, and th~ ·:anu-

ducticn, dict:::-:!.bution and cale of retrol~u:n, oi:!., z:;a3 

ar.d of an:y and all refL-mments and by-!)roducts thorcof; 

to proar.cct for oil; t::> drill oil ~-:ells and to develop 

the onrr.e; to refine crude oil; to L~prove, ~intn1n, 

operata and develop, and to sell, oortgage, leaze or 

otharvise d is;;one or the said yror;erties, and to cc 11 

•.)r oth-9r.·11se dis pace cf nuch r;-~t:-olcu.':l, oil o.n:l ulJ. 

(q} ':':> Gnt~r into, :-.:a1ntain, C>~cratc ::rr :.:ar:>;: 

:!..og, trcatirl[;, di~tilllng, ;::anurnctm':l.ng, iundlln.g ru:.d 

lease and in ~my ard .:!ll cti:er •. G:J'3 ;.1.Cqu1rc, ·•;a\:c, 

• 
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;;ion or any l::r::tnch thereof', cr cr..at r:.:J.y be dec!~.cd 

(r) To buy, cxcl>...an.:';e, con.-;truct; ~ c:::ntract :f:OI', 

1:-:>ld and o-.m pipe lln:::n nnd telegraph ar.d t:elopl::c:l£l 

tl.::velopwnt, Li:=,r::J'J.;r:.cnt, c:.tcn:::i.cn, .::air:tcmncc ar.:.~ 



( 

( 

( 

pur;;ozes, objects and pouers, and tl'.c enumerations 

or specific purJ:osas, objects and pO\i~rs nhall :'lot tr: con-

3trued to limit or restrict in any manner the n:eaning of thd 

general powers of the corporation, nor shall the e;q: .. re:>Gion 

of cna thing be deer..ad to exclUde another, although it '.:la o.f 

li!'e nature, not e:xpreeecd. 

AnTICI.E IV 

This corporation is authorized i;o :.;:;~~ or..c2 ::la3!; 

of sharee of stock. Tte total,... number of :Juch shares :Jball 

/ 

be tuo hundred and fifty {250) sr.ares of common stock; tr.c 

aggregate par value of aaid shares shall be Tuenty-five 

Thousand Dollars ($25,COO.C~) and the ;ar value of each cf 
/ 

such nhaNs shall be cna itu."ldrad Dollars {;jlCO.::..:)). 

:~R1'ICLZ V 

Tte Board or Dl~ctora or thio corporation uhall ~u 

Grovt!r H. !~~J.~r · 

"}_] 17 .:.::\! lby r~ "'Jcnt::.:! 

Los Ar.gele::~ 25, Co.li:forn.:.3 

C~..arl0s 3e ;!orni!l{;, ~-:o 

670 Veteran J\Venw 

Loo AnGelcn 24, C~liforni~ 

n1chnrd :::'. :\::.J.;n 

260 soucl: ?laple Dr:! ve 

3ev<.!rly l:illn, C::..ll;:'crni.:::. 

• 



:3y-Laws of t~u::; corporaticn. Authority :!.3 h.ar.:!by given for 

the adoption of a ~rovisicn in tha Dy-Lawo conccrP~P~ the 

number of directors -;;f the cor',)orntion and changes therein. 

' 

I 
'\RT!C:,.,E VI 

:.:::Xcept a a oth<Jrwioe provid~d by lm1, ~hose A1ticleo 

of Incorporation may be arr.~nded upon tl~ adoption of a runolu-
L 

I 
1 

tion providing for such amendment by a r."ajority vote of the 

Board of Dlrecto:-s ard the :J.p;Jroval the:No1' 1..!1thttr i:l<:fOI"J •.)r 

ai'ter the adoptio.."l oi' t::-.e ~solut:lvn by tr-..e 3oard of: Dlr.;ctor•s, 

by the vote or liritten Garment o: ::;l'J.areholder:J holding at 

lua~t a t~jority of the vo~1UG pcwero 

too under::s:i.gned, conotituting the incorporato;:-3 ui' thi::; 

ccr;:,orat1on, inclu;;t!n,::; t!-!<! :~erson.3 nar::dd herelnaoove ai3 ;:;ha 

fl:>s;:; dircctcr3 o.L' t!-:13 carpo:taticn, >W.Ve :.!X<:cu;:;.::i.i -cl:c:.::-C! 

Article3 of Incorporat::.on thin 22nd day ot: Apr:.l, 2.955;-

CiJ3rlco :iornicg, v:"o 

-• 
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STATZ OF CALI.:i'ORHIA ( 

C'.:'lriTY C.? !.03 A:1G~LE..S ~ 

Public in and for ~a!d County e.nd stnto, Nsidi~ tl~rei:1, 

duly C'='r'~'11ics1on~d and sttorn, -:~rsonally appca:::-ed Grover 

n. Heyler~ Cha.rla:J :s. Bornin:;, Jr. nnd :!liclnre ?. Alden, 

to the \·l1th1n inntru:r~ent, and ac1<no\1ledt;od to r;:;;: that the-y 

executed the l:l.a!OO. 

:...:~:,IAN S.. ~OLTZ 
-~ :-uo I:l.CI"n anJ'"....,..::..'"",:,_r_;_,_·_il-.-u .... -

\: ~~~~ty aru.i ;~·Dat\; 

c 

• 
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OF 

:- .. r. ARTICLES~OF ~INCCRPORATION 

.. 
ZOE P. CARVIN and ELSIE MAHONEY certify: 

•_ '\" ' ' - -.- • ; I • •• '• ,· ' ' ~ 

· ........... _· 

·~::Noo'RsE·o 
. 'FILED ... ""' 0,.. 41 ""' s-.tory of ~ 

· "' tile ltato ef Cd,.,o . 

MAY 51972 
DlMUNO G. IIMWH Jr~ Secretary of Sbtt 

ty JAMES E. HAIIRJS 
. ... _O.puty . ~- ~' 

1. That they constitute at least two-thirds of the authorized 

number of directors of ROCKLAND RECLAMATION CO., a California 

.,._ i . 
• r'·.· 

.. -' .-:' . -. ·~-- ·:- ,..; --~ ,· 
corporation. 

-;- ~- ·:~ -. 

.. ,. 

· 2. That at a meeting of the board of directors of said corporation: 

,;<'\'t'· 
'.-', ·:. ;- ~:·.··>~:: 

--<-:---'.· 
---~-~--;_--"~~,; :~ ·. 

___ ,. 

--· ·'-

duly held at Los Angeles,' California, on April 21, 1972, the following . 
··:- -_. .-• 

resolution was adopted by at least two-thirds of the authorized number 

' - . ~ . 

of dlrecto~s: ~; ·<: . ,· , . , .. ··. "-: , .1:;.,,:·'.'/;·~.;f,~'.J--Z':S:~dJI!.,;' 
"RESOLVED: that Article I of the Articles of Incorporation . . . ,., .~;.k . .. ,. { 

of this corporation be amended to read as follows: 

'The name of the corporation is VALLEY RECLAMATICN CC. ~ 

3. That no shares have been issued C>nd there are no share 

subscriptions outstanding. 

Zoe/P. Carvin, Director 

..z. 
0c~;_0 J L"kl--1.. 

I' 

I 
Elsie Mahoney, Director 

Each of the undersigned declares under penalty of perjury that the 

matters set forth in the foregoing certificate are true and correct. Executed 

at Los l>ngeles, California on May '2- 1972. 

~ :/==' ~ . ---:) .~/"- <.- --_, . (' .. ·,:/ . ..... --£._.-~~'--<- r·L,... 

Elsie Mahoney I' 
I 



OFFICE OF THE 
SECRETARY OF STATE 

' 

I, EDMUND G. BROWN ]R., Secretary of State of the State of California, herebv 
certify: 

That the annexed transcript has been compared with the RECORD on file in this 
office, of which it purports to be a copy, and that same is full, true and correct. 

IN WITNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

r·.:A Y :1 1972 

Scndottj of State 

( 

• 
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A.R'?ICL:::3 CF r:;coR?ORATIC!i 

OF 

-ooOoo-

Y.N0~4 ALL !!EN BY THESE ?F..ESZNTS: 

ENDORSEO 
FILED 

taftl. Off.<f" (' , ~ >'•'"'H of Stot• 
of tM !:tlot• ol luldo-nu111 

~ _:?~/j[J 
~ M. JOR!)AH, Secretory of S...le 

ly CHAS. J. HAG[;Hy 
.a...••o~t "-cT•t.:l.'Y ol ~ 

~'hat w~., the un:!cr;;;iznzd, h3.·,;e thio day voluntc.rily 

cor;>oration 1.:211er the lmiS of tr~ state of Culifornia, a.r~ 

ns 1'ollo;n:.1: 

AnTICI.::: !I ____ .... __ _ 
bu;;;in0cu of tl-:..? ccrpo:;:>at1on is t? b0 located in th~ Cm;;rt;::; 

of Lcs An.zclo:s, .Statr~ of C:J.lifo:-nia • 



( 

{a) 

other-..;is.:l, ar..d ~ceiv.;!, t.old, o:1n., eell, c;:,cr.a..~e, 

pledc~, !:l·:>rtcage, c:- otr.ori·Jise dinr;osc.: of 'Y::' c2o.l in 

ell ldnds of stock. bon::!s, twrtsc.se:J, d~bentu..~s, 

trust receipts, c~rtificates cf ber.~ficial int~rest, 

notes a.'lJ other f:>(;cur1t1ee, oolir;ations, ccntract:;, 

chos~s in action, an1 evidence:; of i~~btednc3s ~~n

erally of any corr:oratlc:1s, as::Jocluticnn, flr::1s, 

t rust3, p?I'c1cn.3, GOV<!rn·~.~r•t s, c. tate s, co lcr.iv o, cuni

C:!.}.'t!.iltlcs und other cl~z;:u'lizations; to rv::ceive, collc:ct 

and di3~:os;: of intcr.ast dlv-:td~r.:lz and incc::e u;;cn, o.f, 

and fro::1 any of tl:.c for~soln~ anJ ar.:r otter pro;;€rty 

hold O:i.' mmed by it; to •.:xcrcic:.(? any ::.rid nll rights} 

pct>:ers, anJ p'ivilec~s of inJividual c:·mcn's1>ip, or 

inter;;-st in reSJ>::Jct of any ur.:J :.lll sl..:(;h ;:·(.~c~:e> o:~ 

oth~r Becurit1ea cr oul:..:;ation:J, ir:.;lw:!.ns the r!r,ht 

to o;~ecute conser.tB ar.:1 vote t;-;c::--<:o;> for nr.y nnd all 

purp~)20s, and. to do any un:l all actz ar.J th.ln_;3 for 

the p::'eL~r-,latlon, p1lott.:ct.:ton, ir:~::·rov~.:-.-.:nt, nnd cnta.ticv

n:;;nt in val:..re th~r~;)f &nd to r:;u::t1'a~1i.:0~ th.:; S::l'Yo~ or c?

co:r..z t>U.:.'<Jty in t>u::>J~act tL~!.·eto a;,J to o.iu by loan, 

subsidy, cunr~nty or othcl·>i1Gc th02e is::;v.:tn::;, cr·~~t1r:_:, 

or r.:r;r.or.:?ib1:1 fop t~:~ sn::·J a~d to ex.:::rcis~ o..~~-:l a.J:1 llll 

• 



() 

/£At 
\ 

~· 

or bccoz~ GtL~ty on tho obl1eat1ons, sec~ities~ or 

contracts or any other rer3::m, firu or cor;::orat!.c:1. 

cinlly or othel"t'J!ss, p;rsons, fir~w, nssoc:tat:l.or.3, 

corporatio:-:.::;, or syndicates encae~d or to engs.ge ln 

any busin.::Gs \·Jr..::Ltsoover, to thz ext<:nt now or he!'e-

after per:Jltted by the la\/s of the Stat~ of Call:i'or-n::.a, 

and to a like e:;-:tent to aJSl.l!:.e, guarr:.ntee or mul~r'-'lrite 

th~ir ~ecurities, or princi~~l, int~reet, dividcnda, 

or sinlung fur..1 oblic;aticns in ronr.;ucl; tbr.;::)f or tt.e 

po;rf~)r:4an~~ cf ell or any cf their other cbl.1g.:tt1ons. 

(c) To orzanize cr cause to ba or6anlz~J, ~~er 

the la':"IS of m:y st.?.:te, distx•ict, territory, ;·rovlnc(!, 

~hich thi;.; cor;c:::>;:ltion is or(;:m.izcd, and to diss:>lve J 

t·1ind up and liq:.:..idut~, r.~~g::: Cl' consolidate a:1y cu~h 

sol1c1at~d. 

licenses in :r--=s;;~ct of, cr oth..:r:·d::;e <.:.cquil"': and t0 

( 
i 



c· 

2. Any anrJ all lott·.!rs ratent of the United 

Statc3 or of ~J ott~r co~1try, ctate, territor~ 

or nppertainiP.,g thero::toJ 

3. Any &!d all copyri~ht3 1 granted by the 

~~ted statee or any other co~1try, etate, ter-

ritory, or goverr~ent; 

4. Any ~d all trade~arks, trade nacas, tr~Jo 

sy-.::bol::~, and oth::?r 1.ndicat1ona of origin and ow::cr-

l:lhip whc.:ther or n?t ero.nte6 by or ~ccr;nized und•Jr 

the lat'l3 of the United States or of any other 

country, state, tcrritorJ, or governr~nt. 

{e) To tak<.O!, purch~3.z, contract for, or other'.i:!.:>e 

vatc, dev<;lop, fa.r-w, subdivide, to invest, trC'.de, an:i 

deal in nnd with~ s2ll, ce>nvey, ejtcr.anze, leacc, mo::t-

estate o:::> riz,ht th.JI"<)in cYd to e;:'l:!ct, congtr-uct, rebuild, 

ultcr, h.provo and t:.3inta1n buildinss, structures, a?"!.J 

theraon. 

(f) 'l'o ente~ 11:to c;nt~act~; of all kin1~ l'l.:!.tb C."-:.1 

J:"Z!'son, fir:n or co!';:ornt1 en, public 01~ ::;r:!vatc, ar:.d to 

' -~t-

• 



(g) T-o 't-o-r-rct1 mor..ey nrd to issue bc.n.ds, deb~n-

payzent fer pr::>;;<?rty pu=~b.ased c::- other-J'Iise, in conn2c-

t1on 1~ith ::L"lY c;;erat.tons of tr..is corp-:Jra.tlcn; to sscu.v.e 

ti.::ed or d<cads of t:-us\; or plcdp::s of &ny o~ all :;::rC!;_:-

tituat,::d, a.-::qu1r-~d or to be acqt,;.ir:;!d ar.J to:, c,;ll o-:> 

and cbli:::al::!.cns in such t:an.-1a1• and u;:on nuch tcr;;:s a;; 

(~ ally to cv.rry em .• cc:1t1t.:ct, pronote, c;:erutc, <!.nd w1:l-2:.~-

\ 

and ns~nte. 



( 

whol2 or I!Tv r-~.rt of tr.a rr::.r.~rty s~ ncquired; to 

( .•. ) , ... , 

• 
... ,._ .. 
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(p) 'i'o bt:y 1 exch.E<.n;;e, conctr:1ct. contract fer, 

lease, anj in arry ai1d all other '\'>~ys acquiro, take, 

leum and otr;.?r r;-,;iru;ral oiln and cases , the turl.-:::1 and 

other facilities fer ti~ sto:'i'.se tl'..:::reof, nnd th~ n:mu-

duction, dist~ibution ard salo cf petrolQ~, oil, 5a3 

a.'1d of a.YL'J ar-.J nll :r-efinocents nn.:l by-pr::;ducts th.'Olr-.::of; 

to pros;cct fo'!." oil; to drill oil \'iellG am to dcvalc:;; 

tr~ o~~; to rafine cru~e oil; to L~~rove, r.~intain, 

en in all its brat1chcs tlw btGinecs of ru.inlnt; a:>J of 

• 
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I 

•• 

able in cc.r.u'lccticn ;·lith the bminess of the cor:;o;?a

ticn or any branch t~reot~ or tP~t may be deerr~d 

convenient at any tine by the board of dircctorn of 

the corporation. 

(r) To buy, c~cP~'Se~ con3truct, contract for, 
lanGe~ and in nny and nll oth:.;r rmyo acquire, take, 

') 
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indeper.dent purposes, objects a.nd poHer::l, e.r.d tr-'! enttcrations 

of ;:;pecific pur_posez, objects and po11~re ohall not be ccn-

st~d to li~t or re3trict !n any n~nn~r tte ~e~;inG of the 

general poo;.;ars of tha corporation, nor sl'>..all th.e expreseicn 

or c:1a thi:ne be dee;;:cd to exclude another, although it bo of 

litre natura, not expressed. 

ARTICLE IV 

This corporation is authorized to ics~ one class 

of shares of stocl-<. Tl:a total mrJber of 3UCh shares sball 

ba _tHo h~dred aP...::l fifty (250) stares of com:on stock} tr~ 

ncgrego.ta r;ar valt:e of _caid sbarco shall -:;c 'li:Je:.ty-five 

Thou::Jand Doll~s {$25,CCO.CO) and the ;:ar valm of each of 

such shares shall be Qn~ Hundred Dollars ($100.CJ). 

ARTICIB Y 

Tt.e Bcacd or Di:r-vctors of this c0rpcrution shall h1 

thr;:e (3) in nu::<b"-'r, nn::l tl-:e ~.es ~nd addrc::;se;:; cf th~ p.erscrw 

ay;;olntcd to act as the fir::.t di:r0ctors ara as folloNs: 

Gr.?vvr R. P.cylti!r 
1917 Selby Av~nuo 
Los Ar~~l~3 25, California 

Cr;-J.rlen E. Eorning, Jr. 
670 Veteran Avenu~ 
Los All601·2S 24 1 California 

Richnrd F. A:!.d~n 
2u<J So~t h :.:._;_ -:Jl<:: D::-i V<:: 

Beverly Hills, C::.lifornia 

co:13titut-:: th3 Bc.::n."d of Directors un~il char-ced by an a:~.-cr;1:::cn~ 

,. 
\ 
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v:f-UCil3 of trJs c~r;::oration. Authority is he.rc'by t:;iVa>l for 

tl:~ ado~;ticn of a j:r:wisic!l in the BJ-l.a'.m conccrnir.;; the 

ARTICl.'::: VI 

Exca;>t as oth3!'\~ioe provided by la\1 1 thc8e Articles 

of Incorporation r.;.ay be ac-erulad upon the adoption of' a r<::::Jolu

tion providing for euoh avztldJ:.cnt by a rrajority vote of the 

Beard of Dirt!ctor3 a.'1d th~ approval thei"cof eithtr bc:foru or 

al'ter t~ ado;)ticn of tf',e I"-':J01ut1on by the Boa.!'d o~ Dir..;~to:r<s, 

by the vote or ;.rritten colDent of ::;r.arohold~r:.> holuil:"-c; at 

IH l.'I7W:~S3 im.Z.F..EOP, for the purpose of for;dne; this 

corpor~ticn l:nder the lu~s ot th~ State of CU11f:)rrtda, 1~.;:, 

th::? un::":er;:licn~j, co:1.Stitut1ng the incorporato:•s of this 

ec:·;:::uration, inclu.din; the persons r..:; ... :-r~d hereinabove no th;! 

first dir-Bctors of this oorpo::ation, have ex<:cuted tr.es•.: 

Articles of l>1CO!'pcrn.tion thin 22r.d day of .A_~:.ril, 1955. 
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0:1 this 22 da-;,r of 1\;:ril, b-?fo~~ r-~, n !lotar'J 

execut..:d the t-arjJ. 

h1r-.;u:nto 

and affixed ::;-::,· official c'"nl th0 dP.y c.nl y-;;t-.r• in thic 

ce~tif!cata fi~3t ~bovc written. 

(HC?APJAL CZ/\1) 

LILLIAl! S • POL'l'Z 
1io~.:tr;'T7Cl:)'J.'ic:L~1i' cr t.;J.ll:-

Cr.)t:nty n~·::j f.t-at0 
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BY-LAWS 

VALLEY RECLAMATION CO. 

ARTICLE I 

OFFICES 

Section 1. PRINCIPAL CFFICE. The principal 'office for 

the transaction of the business of the corporation is hereby fixed and 

located in Los Angeles County I California. The Board of Directors is 

hereby granted full power and authority to change said principal office 

from one location to another in said County. 

Section 2. OTHER OFFICES. The corporation may also have 

offices at such other places within or without the State of California. 

as the Board of Directors may from time to time determine, or the 

business of the corporation may require. 

ARTICLE II 

MEETINGS OF SHAREHOLDERS 

Section l. PLACE OF MEETINGS. Meetings of shareholders, 

including annual meetings 1 shall be held at any place within or with-

out the State of California which may be designated either by written 

consent of all shareholders entitled to vote thereat, given either before 

or after the meeting and filed with the Secretary of the corporation, or 

by the Board of Directors pursuant to authority hereinafter granted to 

said Board. In the absence of any such designation, shareholders' 

meetings shall be held at the principal office of the corporation. 

Section 2. ANNUAL MEETINGS. The annual meetings of 

shareholders shall be held on the first Tuesday in April of each year 

at ll :00 A.M. of said day; provided, however, that should said day 
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charges prepaid, addressed to such shareholder at his address 

appearing on the books of the corporation, or given by him to the 

corporation for the purpose of notice. If a shareholder gives no 

address, notice shall be deemed to have been given him if sent by 

mail or other means of written communication addressed to the place 

where the principal office of the corporation is situated 1 or if 

published at least once in some newspaper of general circulation in 

the county in which said office is located. All such notices shall 

be sent to each shareholder entitled thereto not less than seven (7) 

days before each annual meeting 1 and shall specify the place 1 the 

day 1 and the hour of such meeting 1 and shall also state the general 

nature of the business to be transacted at such meeting. 

Section 3. SPECIAL MEETINGS. Special meetings of the 

shareholders 1 for any purpose or purposes whatsoever I may be called 

at any time by the President 1 or by the Board of Directors, or by one 

or more shareholders holding not less than one-fifth (l/Sth) of the voting 

power of the corporation. 

Upon request in writing to the President, Vice President, or 

Secretary I sent by registered mail or delivered to the officer in person, 

by any persons entitled to call a meeting of shareholders I the officer 

forthwith shall cause notice to be given to the shareholders entitled 

to vote that a meeting will be held at a time I fixed by the officer, not 

less than l 0 nor more than 60 days after the receipt of the request. If 

the notice is not given within 7 days after the date of delivery I or the • 
-3-
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adjournment is taken. 

Section 5. ENTRY OF NOTICE. Whenever any shareholder 

entitled to vote has been absent from any meeting of shareholders, 

whether annual or special, an entry in the minutes to the effect that 

notice has been duly given shall be presumptive evidence that due· notice 

of such meeting was given to such shareholder, as required by law and 

the By-Laws of the corporation. 

Section 6. VOTING. At any meetings of shareholders every 

shareholder entitled to vote shall have the right to vote in person or by 

proxy the number of shares standing in his own name on the stock 

records of the corporation on the day three days prior to such meeting 

of shareholders, or, if some other day is fixed for the determination of 

shareholders of record, then on such other day. Such vote may be viva 

voce or by ballot, provided, however, that all elections for directors 

shall be by ballot upon demand made by a shareholder at any election 

and before the voting begins. Every shareholder entitled to vote at any 

election for directors shall have the right to cumulate his votes and give 

one candidate a number of votes equal to the number of directors to be 

elected multiplied by the number of votes to which his share are entitled, 

or distribute his votes on the same principle among as many candidates 

as he thinks fit. The candidates receiving the highest number of votes 

up to the number of directors to be elected shall be elected. 

Section 7. QUORUM. The presence in person or by proxy 

of the holders of a majority of the shares entitled to vote at any meeting 

-5-
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except approval of an agreement for merger or consolidation of the 

corporation with other corporations, may be taken without a meeting 

if authorized by a writing signed by all of the holders of shares who 

would be entitled to vote at a meeting for such purpose, and filed 

with the Secretary of the corporation. 

Section l 0. PROXIES. Every person entitled to vote or 

execute consents shall have the right to do so either in person or by 

an agent or agents authorized by a written proxy executed by such 

person, or his duly authorized agent, and filed with the Secretary of 

the corporation; provided that no such proxy shall be valid after the 

expiration of eleven (ll) months from the date of its execution, unless 

the shareholder executing it specifies therein the length of time for 

which such proxy is to continue in force, which in no case shall 

exceed seven (7) years from the date of its execution. 

ARTICLE III 

DIRECTORS 

Section l. POWERS. Subject to limitationsoof the Articles 

of Incorporation, of the By- Laws, and of applicable laws and regulations 

as to action to be authorized or approved by the shareholders, and 

subject to the duties of directors as prescribed by the By- Laws, all 

corporate powers shall be exercised by or under the authority of, 

and the business and affairs of the corporation shall be controlled by, 

the Board of Directors. Without prejudice to such general powers I 

but subject to the same limitations I it is hereby expressly declared • 
-7-



provided that such seal and such certificates shall at all 

times comply with the provisions of law. 

Fourth - To authorize the issuances of shares of stock of 

the corporation from time to time, upon such terms as may be 

lawful, in consideration of money paid, labor done, services 

actually rendered, debts or securities cancelled, tangible or 

intangible property actually received, or against amounts trans-

ferred from surplus to stated capital, provided, however, that 

this does not require the transfer of amounts from surplus to 

stated capital upon a stock split, reverse stock split, reclass-

ification, conversion, exchange, change in per-share par value, 

or other changes affecting outstanding shares if the aggregate 

par value of the shares outstanding immediately after such change 

is not greater than the aggregate par value of the shares outstanding 

immediately prior thereto. 

Fifth - To borrow money and incur indebtedness for the 

purposes of the corporation, and to cause to be executed and 

delivered therefor, in the corporate name, promissory notes, bonds, 

debentures, deeds of trust, mortgages, pledges, hypothecations, 

or other evidences of debt and securities therefor. 

Sixth - To appoint an Executive Committee and other 

committees, and to delegate to the Executive Committee any of 

the power and authority of the Board in the management of the 

business and affairs of the corporation, except the power to 

-9-
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the shareholders fail, at any annual or special meeting of shareholders 

at which any director or directors are elected, to elect the full 

authorized number of directors to be voted for at that meeting. 

The shareholders may elect a director or directors at any 

time to fill any vacancy or vacancies not filled by the Board of Directors. 

If the Board of Directors accepts the resignation of a director tendered 

to take effect at a future time, the Board or the shareholders shall have 

power to elect a successor to take office when the resignation is to 

become effective. 

No reduction of the authorized number of directors shall have 

the effect of removing any director prior to the expiration of his term 

of office. 

Section 5. PLACE OF MEETING. Regular meetings of the 

Board of Directors shall be held at any place within or without the State 

which has been designated from time to time by resolution of the Board 

or by written consent of all members of the Board. In the absence of such 

designation, regular meetings shall be held at the principal office of 

the corporation. Special meetings of the Board may be held either at 

a place so designated or at the principal office. 

Section 6. ORGANIZATION MEETING. Immediately following 

each annual meeting of shareholders, the Board of Directors sha 11 

hold a regular meeting for the purpose of organization, election of 

officers, and the transaction of other business. 

is hereby dispensed with. 

-11-
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() to the time of the holding of the meeting. Such mailing I telegraphing, 

l or deli very as above provided shall be due, legal, and personal notice 

to such director. 

Section 9. NOTICE OF ADJOURNMENT. Notice of the time 

and place of holding an adjourned meeting need not be given to absent 

directors if the time and place be fixed at the meeting adjourned. 

Section l 0. ENTRY OF NOTICE. Whenever any director 

has been absent from any special meeting of the Board of Directors, 

an entry in the minutes to the effect that notice has been duly given 

shall be presumptive evidence that due notice of such special meeting 

was given to such directors 1 as required by law and the By- Laws of 

the Corporation. 

Section ll. WAIVER OF NOTICE. The transactions of 

any meeting of the Board of Directors, however called and noticed or 

wherever held, shall be as valid as though had at a meeting duly held 

after regular call and notice I if a quorum be present, and if I either 

before or after the meeting I each of the directors not present signs 

a written waiver of notice or a consent to holding such meeting or 

an approval of the minutes thereof. All such waivers I consents or 

approvals shall be filed with the corporate records or made a part 

of the minutes of the meeting. 

Section 12. QUORUM. A majority of the authorized 

number of directors shall be necessary to constitute a quorum for 

the transaction of business I except to adjourn as hereinafter provided. 

-13-



as a unanimous vote of such directors. 

I ARTICLE IV 

OFFICERS 

Section 1. OFFICERS. The officers of the corporation 

shall be a President, a Vice President, a Secretary, and a Treasurer. 

The corporation may also have, at the discretion of the Board of 

Directors, a Chairman of the Board, one or more additional Vice 

Presidents, one or more Assistant Secretaries, one or more Assistant 

Treasurers, and such other officers as may be appointed in accordance 

with the provisions of Section 3 of this Article. Officers need not be 

directors. One person may hold two or more offices, except those of 

( 
President and Secretary. 

L Section 2. ELECTION. The officers of the corporation, 

except such officers as may be appointed in accordance with the pro-

visions of Section 3 or Section 5 of this Article I shall be chosen annually 

by the Board of Directors, and each shall hold his office until he shall 

resign or shall be removed or otherwise disqualified to serve I or his 

successor shall be elected and qualified. 

Section 3. SUBORDINATE OFFICERS, ETC. The Board of 

Directors may appoint such other officers as the business of the corpor-

ation may require, each of whom shall hold office for such period, have 

such authority and perform such duties as are provided in the By-Laws 

I or as the Board of Directors may from time to time determine. 

Section 4. REMOVAL AND RESIGNATION. Any officer may be • 
-lS-
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control of the business and officers of the corporation. He shall 

preside at all meetings of the shareholders and in the absence of 

the Chairman of the Board I or if there be none I at all meetings of 

the Board of Directors. He shall be ex officio a member of all the 

standing committees 1 including the Executive Committee 1 if any 1 and 

shall have the general powers and duties of management usually vested 

in the office of President of a corporation, and shall have such other 

powers and duties as may be prescribed by the Board of Directors 

or the By- Laws. 

Section 8. VICE PRESIDENT. In the absence or disability 

of the President I the Vice Presidents in order of their rank as fixed 

by the Board of Directors, or if not ranked I the Vice President desig-

nated by the Board of Directors shall perform all the duties of the 

President, and when so acting shall have all the powers of, and be 

subject to all the restrictions upon, the President. The Vice Presidents 

shall have such other powers and perform such other duties as from 

time to time may be prescribed for them respectively by the Board of 

Directors or the By- Laws. 

Section 9. SECRETARY. The Secretary shall keep, or 

cause to be kept, a book of minutes at the principal office or such 

other place as the Board of Directors may order, of all meetings of 

directors and shareholders, with the time and place of holding, whether 

regular or special, and if special, how authorized, the notice thereof 

given, the names of those present at directors' meetings, the number 

-1 7--



of stated capital, shall be classified according to source and 

shown in a separate account. The books of account shall at all 

times be open to inspection by a director. 

The Treasurer shall deposit all moneys and other valuables 

in the name and to the credit of the corporation with such depositaries 

as may be designated by the Board of Directors. He shall disburse 

the funds of the corporation as may be ordered by the Board of 

Directors, shall render to the President and directors whenever they 

request it, an account of all of his transactions as Treasurer and of 

the financial condition of the corporation, and shall have such other 

powers and perform such other duties as may be prescribed by the 

Board of Directors or the By-Laws. 

( -· Section ll. INDEMNIFICATION OF DIRECTORS AND OFFICERS.,.. 
l 

When a person is sued, either alone or with others, because he is 

or was a director, officer, or employee of this corporation, in any 

proceeding arising out of his alleged misfeasance or non-feasance 

in the performance of his duties or out of any alleged wrongful act 

against this corporation or by this corporation, indemnity for his 

reasonable expenses, including attorneys' fees incurred in the defense 

of the proceeding, may be assessed against this corporation, its 

receiver, or its trustee, by the court in the same or in a separate 

proceeding, if both of the following conditions exist: 

(a) The person sued is successful in whole or in 

part, or the proceeding against him is settled with the • ( 

( 

-19-



() transfers of shares during the whole or any part of a period of not more than 

I fifty (50) days prior to the date of a shareholders' meeting, the date 

when the right to any dividend, distribution, or allotment of rights 

vests, or the effective date of any change, conversion, or exchange 

of shares. 

Section 2. DIVIDENDS. Subject to the provisions of law 

and of the Articles of Incorporation relating thereto, if any, dividends 

may be declared by the Board of Directors at any regular or special 

meeting. Dividends may be paid in cash or in property, pursuant to 

law conce ming the funds from which such dividends may be paid, or 

in shares of the capital stock, subject to any provisions of the Articles 

)~ 
I , 

of Incorporation. 

Section 3. INSPECTION OF CORPCRATE RECORDS. The 

share register or duplicate share register, the books of account and 

minutes of proceeding of the shareholders and directors shall be open 

to inspection upon the written demand of any shareholders, or the holder 

of a voting trust certificate, at any reasonable time and for a purpose 

reasonably related to his interests as a shareholder, or as the holder 

of a voting trust certificate, and shall be exhibited at any time when 

required by the demand of ten per cent (l 0%) of the shares represented 

at any shareholders' meeting. Such inspection may be made in person 

or by an agent or attorney and shall include the right to make extracts. 

Demand of inspection, other than at a shareholders' meeting, 

shall be made in writing up on the President, Secretary, Assistant 

-21-



and the Secretary or an Assistant Secretary, or be authenticated by 

facsimiles of the signatures of the President and the Secretary, or 

by a facsimile of the signature of the President and the written signature 

of the Secretary or an Assistant Secretary. Every certificate authenticated 

by a facsimile of a signature must be countersigned by a transfer agent 

or transfer clerk, and be registered by an incorporated bank or trust 

company, either domestic or foreign, as registrar of transfers, before 

issuance. 

Certificates for shares may be issued prior to full payment 

under such restrictions and for such purposes as the Board of Directors 

or the By-Laws may provide, provided, however, that any such certificate 

so issued prior to full payment shall state the amount remaining unpaid 
( 
\ 

[ and the terms of payment thereof. 

Section 8. TRANSFER OF STOCK. Shares of stock may be 

transferred at any time by the holders thereof or by their attorneys in 

fact, or by legal representatives of the holders, by endorsement on the 

certificate of stock. No transfer of stock shall be effected until the 

surrender to the Secretary or transfer agent of the corporation of a 

certificate for shares duly endorsed or accompanied by proper evidence 

of succession, assignment I or authority to transfer I and the acknowledge-

ment of such transfer on the books of the corporation. Surrendered 

certificates shall not be cancelled by the Secretary or transfer agent 

until a new certificate is issued in lieu thereof I cmd the Secretary shall 

, __ _ reserve the cancelled certificates as vouchers. • 
-23-
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of shareholders entitled to exercise a majority of the voting power 

of the corporation or by the written assent of such shareholders, 

except as otherwise provided by law, by the Articles of Incorporation, 

or the By- Laws. 

Section 2. POWER OF DIRECTORS. Subject to the right 

of shareholders as provided in Section 1 of this Article VI to adopt, 

amend, or repeal By-Laws, By-Laws other than a By- Law or amendment 

thereof changing the authorized number of directors may be adopted, 

amended or repealed by the Board of Directors . 

-25-
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o ...... 2/15/80 

SUBJECT 

f'ROM H. L. Harger 
l"n.I R11:0' . 

As of this date, Mr. George W. Cosby will relinquish 

his duties as Assistant to the Vice President and General 

Manager of Reliance Land Co. to assume the position of 

General Manager of Valley Reclamation Co. 

/ • I 
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LEASE 

THIS LEASE, made and entered into this lst day of December, 1972, 

by and between CONROCK CO., a Delaware corporation, hereinafter 

called Lessor, and Valley Reclamation Co., a California corporation, 

hereinafter called Lessee. 

WITNESSETH: 

WHEREAS, Lessor is the owner of certain unimproved real property 

situated in the City of Los Angeles, State of California, hereinafter 

more particularly described; and 

WHEREAS, Lessor has excavated said property creating a pit and 

now desires to reclaim said property by filling operations and to lease 

said property to Lessee, giving to Lessee the right to fill said property; 

and 

WHEREAS, Lessee desires to lease said property for such purpose, 

all on the terms and conditions herein provided; 

NOW, THEREFORE, for and in consideration of the rents herein 

reserved, and all of the covenants, conditions and agreements to be 

done and performed by the parties, Lessor does hereby lease and demise 

to Lessee, and Lessee does hereby hire and take from Lessor, those 

certain premises situated in the County of Los Angeles, State of Califorma, 

more particularly described in Exhibit "A" attached hereto and incorporat2d 

herein. 
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1. TERM: The term of this lease sha 11 be five (5) years, 

commencing December 1, 1972, and ending November 30, 1977, unless 

sooner terminated as hereinafter set forth; provided, however, this lease 

shall terminate upon five (5) days' written notice by Lessee to Lessor 

certifying that the property covered hereby and available for use by Lessee 

has been completely filled, according to the requirements of such permits 

as Lessee shall have obtained for filling operations hereunder. 

2. RENTAL: Lessee covenants and agrees to pay to Lessor as 

rental for the Demised Premises during the term of this lease or until 

termination thereof, a royalty of 75¢ per ton of material used in connection 

with Lessee's dumping and filling operations on the Demised Premises. 

Commencing at such time as Lessee shall actually begin its filling operations, 

Lessee shall pay to Lessor a minimum rental of One Thousand ($1 ,000.00) 

Dollars per month in advance (prorate first month's minimum rent if filling 

operations begin on any date other than the first of a calendar month), 

until Lessee has filled the property available to be filled under the terms 

of this lease to street grade, at which time this lease shall thereupon 

terminate. Royalties shall be paid monthly, and shall be payable on or 

before the 20th day of the month following the month during which the same 

accrue. The minimum rental of $1000 per month shall be allowed as a credit 

against royalties payable by Lessee, if the royalties for any month are Jess 

than the minimum rental for said month. The amount by which the minimum 

rental paid in any month exceeds the royalties earned for such month shall 

constitute a credit which may be applied by Lessee against roy a !ties earned 

in excess of the minimum rental for any calendar month during the next 

succeeding twelve (12) month period. 

Each ton of fill material used in Lessor's operation on the Demised 

Premises shall be weighed on the Demised Premises and shall be evidenced 

by a weight certificate prepared and certified to as correct by a certified 

weighmaster. 

-?-
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Within twenty (20) days following the end of each month, Lessee 

sha II furnish Lessor with a statement setting forth the gross tonnage of 

fill material used in Lessee's operations on the Demised Premises for 

the month just concluded and with each statement, Lessee shall pay to 

Lessor :he amount of royalties which are p2yaole to Lessor as 

shown thereby. 

Lessee shall keep full and complete books and records showing 

all fill materials used in Lessee's operatic.ns on the Demised Premises, 

such records to include, without limiting the generality of the foregoing, 

all weight certificates prepared in compliance with this paragraph. Said 

records shall at all reasonable times be open to inspection by Lessor or 

Lessor's representative. 

3. USE OF PROPERTY: Lessee shall have the right to use the 

prr nerty covered by this lease and available for filling under the pro-

. !o L;ns of this lease solely for dumping and filling operations. 

Lessee shall not use the Demised Premises nor permit the s:cme 

to be used fer any unlawful purpose, and shall, at all times, maintain 

the same and conduct its operations in such a manner as to conform to all 

laws, ordinances, rules and regulations of any governmental body applying 

thereto. Lessee may use as fill only such material as is allowable and 

nCCEptable under (a) a duly authorized permit of the Board cf Public Works 

of the City of Los Angeles, and (b) all laws, ordinances, rules and regu-

lations applicable thereto. 

-3-
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4. ZONING, PERMITS AND CONTEMPLATED OPERATIONS: The 

parties hereto understand that in order for Lessee to conduct its con

templated operations hereunder, a permit must be obtained to carry on 

such contem?lated operations. The parties understand that the property 

covered by this lease is presently zoned M-3, and that under such zoning 

the Lessee may conduct its contemplated operations on such property upon 

obtaining the necessary permit. Lessee agrees to use its best efforts 

to obtain, at Lessee's sole cost and expense, a permit for its contemplated 

dumping and filling operations on the property covered by this lease which 

is presently zoned M-3. Should Lessee be unable to obtain such permit, 

Lessor, or Lessee, may terminate this lease by written notice thereof. 

Lessor agrees to execute all documents and do all things reason

ably necessary and proper to enable Lessee to obtain said permits. Lessee 

shall pay the whole cost and expense of obtaining the same. 

S. PUBLIC UTILITIES: In addition to the rental hereinabove 

reserved, Lessee shall pay, before delinquency, all charges for water, 

gas, heat, electricity, power and any and all other similar charges for 

public utilities which may accrue with respect to the Demised Premises 

by reason of the occupancy thereof by Lessee during the term of this lease. 

6. TAXES AND ASSESSMENTS: At such time as Lessee conducts 

filling operations on the Demised Premises, Lessee shall pay when due 

all taxes and assessments applicable to the Demised Premises. Lessor 

will notify Lessee in writing and Lessee shall reimburse Lessor for the 

same. Any such taxes which Lessee shall pay shall be prorated as of the 

date it commences said operations on the Demised Premises. 

-4-
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7. INDEMNITY - PUBLIC LIABILITY AND PROPERTY DAMAGE 

INSURANCE: Lessee covenants to indemnify and save Lessor harmless 

and free from and against any and all liabilities, penalties, damages, 

expenses (including reasonable attorneys' fees), costs, loss and judg-

ments arising from the death or injury to persons or damage to property 

of any nature occasioned wholly or in part by any act or acts, omission 

or omissions of the Lessee or the employees, visitors, agents or guests 

of Lessee, and for any matter, cause or thing growing out of or by reason 

of the occupation of said property by Lessee. 

At such time as Lessee shall commence operations under this 

lease, Lessee shall obtain and thereafter maintain in full force and effect, 

at Lessee's own cost and expense, workman's compensation insurance covering 

~~ 
\ 

all employees of Lessee, and comprehensive general liability insurance, with 

such companies and in such form as shall be approved by Lessor, with Lessor 

named as an additional insured, providing $5,000,000 combined single limit. 

Such policy shall contain an endorsement providing that the policy shall not 

be cancelled by the company issuing the same without thirty (30) days' prior 

written notice to Lessor. 

8. LIENS: Lessee agrees to and hereby does indemnify the 

Lessor and save the Lessor harmless from all liens and claims of liens, 

and all other liability, claims and demands, arising out of any work done 

or material supplied to the Demised Premises at the instance of the Lessee, 

and from all actions, suits and costs of suit by any person to enforce any 

such lien or claims of liens, liability, claims or demands, together with 

the cost of suit, and attorneys' fees, incurred by Lessor in connection 

with any thereof. 
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Lessor hereby reserves the right to enter into and upon said 

premises at any time to post any notice which shall, in the Lessor's 

opinion, be necessary to hold Lessor and the premises harmless from 

any claim and/or liability arising out of any work done in or upon said 

premises. 

In the event any such lien does attach or any claim .of lien is 

made against the leased premises which may be occasioned by any act 

or omission on the part of the Lessee, and shall not be released or 

bonded within fifteen (15) days after notice from Lessor to Lessee so to 

do, Lessor, in its sole discretion, may pay and discharge the same and 

relieve the leased premises from any such lien, and Lessee agrees to 

repay and reimburse Lessor, upon fifteen (15) days' written notice, for 

or on account of any amount which may be paid by Lessor in discharging 

such lien or claim including, but not limiting the same, to the payment of 

any reasonable attorneys' fees, costs and charges incurred in connection 

therewith, together with interest at the rate of seven per cent (7%) per 

annum from the date of said written notice by Lessor to the date of re

payment by Lessee, provided, however, that if Lessee desires to contest 

the validity or correctness of any such lien it may do so, provided that it 

shall first furnish Lessor with a good and sufficient bond in a company satis

factory to Lessor indemnifying Lessor against any loss, liability or damage 

on account thereof. 
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9. RIGHTS UPON DEFAULT: If the rent reserved by this lease, 

or any part thereof, shall be unpaid when due, Lessor shall give written 

notice of such default to Lessee, and Lessee shall have ten (10) days 

after service of said notice to pay said rental, and if Lessee fails to do 

so, Lessor shall have the right to re-enter, recover and resume possession 

of the Demised Premises by force or otherwise, either with or without 

process of law, without being liable to prosecution therefor. 

If a petition in bankruptcy shall be filed by Lessee, and if said 

petition has not been dismissed within thirty (30) days after the filing 

thereof, or if Lessee shall be adjudged bankrupt or insolvent by any court, 

or if a Trustee or receiver in bankruptcy or receiver of any property of 

Lessee shall be appointed in any suit or proceeding by or against Lessee, 

or if the Lessee shall be dispossessed, or if the Demised Premises shall 

become abandoned, and if any of such conditions exist for a period of 

thirty (30) days, then Lessor shall have the right to re-enter, recover 

and resume possession of the Demised Premises by force or otherwise, 

either with or without process of law, without being liable to prosecution 

therefor. 

In the event Lessee shall default in keeping, observing or 

performing any of the other covenants, conditJons, provisions or agree-

ments herein required to be kept, observed or performed by Lessee, 

Lessor shall give written notice of such default to Lessee, and Lessee 

shall have thirty (30) days after service of said notice in which to cure, 

remedy and correct said default, or in which to commence performance 

of the thing or work required to be done to cure, correct and remedy said 

default, and Lessee shall diligently prosecute the same to completion, 
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and should Lessee fail so to cure, remedy and correct said default, or 

commence to do so within said thirty (30) day period, Lessor shall have 

the right to re-enter, recover and resume possession of the Demised 

Premises by force or otherwise, either with or without process of law, 

without being liable to prosecution therefor. 

Lessor shall not be deemed to have terminated this lease, or the 

Jia bility of Lessee to pay the rent thereafter to accrue, or its liability 

for damages, by any such re-entry or by any action in unlawful detainer, 

or otherwise, unless Lessor notifies Lessee in writing that it has elected 

to terminate this lease, and Lessee further covenants that the services 

by Lessor of any notice, pursuant to the unlawful detainer statutes of the 

( State of California, and the surrender of the possession by Lessee pur-

suant to such notice, sha 11 not (unless Lessor elects to the contrary at 

the time of, or at any time subsequent to the service of such notice), be 

deemed to be a termination of this lease. In the event of any entry, and 

taking possession of the Demised Premises under this lease, or by summary 

proceedings, or any other means, Lessor shall have the right but not the 

obligation to remove therefrom any person or persons, and any or all 

personal property located thereon not belonging to Lessor, and may place 

the said personal property in storage at a public warehouse at the expense 

and risk of the owner or owners thereof. Any right or remedy herein given 

to Lessor shall not be exclusive of any other legal right or remedy which 

Lessor may have. 
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1 0. IMPROVEMENTS: Lessee may construct or place in or 

upon said property such roads, water lines, sanitary facilities, fences, 

buildings and structures as it desires to use in connection with its 

contemplated operations, and the same (except roads) shall belong to 

and be the property of the Lessee. Upon termination of this lease, (by 

expiration of the term hereof or otherwise) , Lessee sha II have the option 

to remove the same. All such property not removed within thirty (30) 

days shall then belong to Lessor. Lessee shall leave the Demised 

Premises in good condition. 

ll. RIGHT OF TERMINATION: Lessee may terminate this lease 

by giving thirty (30) days' written notice thereof to Lessor if: 

(a) Lessee shall be unable to obtain a permit or permits, 

or, having obtained a permit, is unable to renew the 

same, or the same is revoked, so that Lessee is unable 

to conduct or continue to conduct its contemplated 

operations hereunder; or 

(b) Any Jaw, ordinance, or rule or regulation of any 

governmental body prohibits the use of combustible 

material for fill of the property or any part thereof 

covered hereby; or 

(c) Any law, ordinance, or rule or regulation of any 

governmental body materially affects the cost of 

Lessee's filling operations hereunder so that a con-

tinuation of such operations would rot be profitable 

to Lessee; or 
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(d) Any governmental body or agency shall operate a 

disposal facility at a cost with which Lessee 

cannot profitably compete. 

12. SERVICE OF NOTICE: Any notice required or permitted 

to be given or furnished by one party to the other shall be in writing. 

Any notice may be personally served by one party to the other, or may 

be served by mailing the same in the United States mails, postage 

prepaid, addressed to the parties hereto at the following addresses: 

CONROCK CO. 
P. 0. Box 2 950, Term ina I Annex 
Los Angeles, California 90051 

Valley Reclamation Co. 

Delivery of such written notice shall be conclusively taken as sufficient 

forty-eight (48) hours after the same is deposited in the United States 

mails in Los Angeles County, registered, with postage prepaid, addressed 

to either party, as the case may be, at the above address. Any party 

hereto may change the aforesaid address to another location in said 

County by giving written notice to the other party. 

13. CONDEMNATION: In the event that the Demised Premises 

or any part thereof are taken in condemnation proceedings or by any right 

of eminent domain, the entire award shall be made to Lessor without de-

duction therefrom for any estate hereby vested in Lessee, and Lessee shall 

not receive any part of any such award. Lessee hereby expressly assigns 

to Lessor any and all such awards, together with any and all rights of Lessee 

now or hereafter arising, in and to the same or any part thereof. 
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In the event the whole of the Demised Premises sha 11 be so 

taken, then this lease shall thereupon terminate. If only a part of 

the property covered by this lease shall be so taken, then Lessee may 

terminate this lease upon thirty (30) days' written notice to Lessor, if 

Lessee believes it is impractical to continue its operations on the 

remaining portion of said property. 

14. ASSIGNMENT AND SUBLETTING: Lessee sha II not 

assign or hypothecate this lease or the leasehold estate created thereby 

without the written consent of Lessor first had and obtained and en-

dorsed on or incorporated in any such assignment. Any such assign-

ment or transfer without the written consent of Lessor first had and 

obtained shall be null and void and shall confer no rights on any third 

party, and shall be cause for cancellation of this lease by Lessor at 

Lessor's option, and this provision against assignment or hypothecation 

shall be deemed to be a continuing condition, and shall apply not only 

to the Lessee herein but to any and all assignees of said leasehold 

premises or estate, and to anyone who may, in any manner, acquire any 

interest herein. Should Lessor consent to such assignment or transfer, 

Lessee shall not be relieved thereby of any of the liabilities and obliga-

tions of Lessee hereunder. 

Any such assignment shall be in writing and any assignee shall, 

in writing, expressly assume and agree to perform all of the terms, 

covenants and conditions hereof on the part of the Lessee to be performed, 

and the taklng of possession by any such assignee shall be deemed to 

constitute the assumption by said assignee of the terms, covenants and 
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conditions hereof on the part of Lessee to be performed and the agreement 

of such assignee to so assume and perform the same. 

Lessee shall not sublet the Demised Premises or any part thereof 

without first having obtained the written consent of Lessor thereto. 

15. MISCELlANEOUS: 

(a) No waiver of any breach of any of the covenants, 

agreements or provisions herein contained shall be construed as a waiver 

of any subsequent breach of the same or any other covenant or provision. 

(b) Should Lessor or Lessee prevail in any action brought 

by one against the other, the losing party shall be liable to the other 

for attorneys' fees in such suit or action in such amount as the court 

therein may adjudge reasonable as attorneys' fees in such suit or action. 

(c) Lessor reserves the right to enter upon said property 

at all reasonable times. 

(d) This lease binds, applies to and inures to the benefit 

of, as the case may be, the successors and permitted assigns of the 

parties hereto. 

(e) In the event that all of the property covered by this 

lease shall be completely filled, all in accordance with all applicable 

laws, rules and regulations of governmental authority, prior to the end 

of the term of this lease, as hereinabove set forth, then this lease shall 

terminate. 

(f) All rights to oil, gas, hydrocarbons and precious 

metals (including uranium) and the right to drill for or otherwise extract 
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the same are hereby reserved to Lessor, provided that the rights herein 

reserved shall be so exercised by Lessor as not to interfere substantially 

with Lessee's use of the Demised Premises. 

IN WITNESS WHERE OF, the parties hereto have executed this 

lease the day and year first above written. 

CONROCK CO. 

APPROVED 
C-~· p ~F~f.lY ~l;;R. 

~ ~ "' .--B~ , • ·;:£;----······-~ 
• /IS .. - !9.:'_.>-

~~~ .... ~ <-·. ~y~ 

By: /;:e'l::~ ...... . -44~ } 
~-· ~~-~_{y 

VALLEY REClAMATION CO. 
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Lot 1 of Tract No. 18542, In the city of Los Angeles, county of Los Angeles, 

state of California, as per map recorded in book. 551 pages 5 and 6 of Maps, 

In the office of the county recorder of said county, 

Lots 6 I 7. 8. 9,10 & II an In Block. 13 of Los Angeles Land and Water Company's 

subdivision of a part of Maclay Rancho, in the city of Los Angeles, county 

of Los Angeles, state of California, as per map recorded in book 3 pages 17 

and 18 of Maps, In the Office of the County Recorder of said county. 

EXCEPT the northwest 492.30 feet of said lots. 

Lots 18 to 24 inclusive in Block 13 of Los Angeles Land and Water Company's 

sub~lvlsion of a part of Maclay Rancho, in the City of Los Angeles, county of 

Los Angeles, state of California, as per map recorded in book 3 page 17 

and 18 of Maps, in the office of the county recorder of said county. 

EXCEPT those portions of said Lots 21, 22, 23 and 24 included within the 

lines of Tract No. 10729, as per map recorded in book 174 pages 36 and 

37 of Maps, records of said county. 

All of Tract No. 10729, in the city of Los Angeles, county of Los Angeles, 

state of California, as per map recorded In book 174 pages 36 and 37 of 

Maps, in the office of the county recorder of said county. · 

EXCEPT that portion of said Tract No. 10729 Included within the lines of 

Tract No •. 16542, as per map recorded In book 551 pages 5 and 6 of Maps, 

records of said county. 

Lots 7. and 6 in Block 16 of the Los Angeles Land and Water Company's 

Subdivision of part of the Maclay Rancho, In the city of Los Angeles, county 

of Los Angeles, state of California, as per map recorded in book. 3 p11ges 

17 and 18 of Maps, In the office of the county recorder of said county. 

EXCEPT that portion of said land included within the lines of Tract No. 10729, 

as per map recorded in book 174 pages 36 and 37 of Maps, records of said 

county. 

That portion of Lot 2, Tract 10646, In the city of Los Angeles, county of 

Los Angeles, state of California. as per map recorded in book 174 pages 

34 and 35 of Maps, in the office of the county recorder of said county, 

described as follows: 

Beginning at the intersection of the center lines of Tujunga Avenue (formerly 

Farmdale Avenue) and Bradley Street as shown on Map of Tract 9329 recorded 

in book 179 pages 9 and 10 of Maps in the office of the county recorder of 

Los Angeles County; thence N 3" 31' 34" east along the center line of 

Tujunga Avenue, 560 feet; thence at right angles N 86" 28'26" W, 30 feet 

to the TRUE POINT OF BEGINNING; thence continuing N 86° 26' 26" W, 85 

feet; thence S 46° 36' 41" W, 406.72 feet; thence S 3° 31' 34" W, 145.0 

feet; thence S 45" 00' 00" W, 400.0 feet; thence N 87° 32' 27" W. 70.0 feet; thence 

westerly in a direct line to the most southerly corner of Lot l, Tract 13080; 

as per map recorded in book 253 page 36 of Maps, in the office of the county 

recorder of Los Angeles County; thence N 62° 27' 26" E, 320 .OS feet; thence 

N 25° 02' 11" E, 666.21 feet; thence S 80" 00' 00"-W, 294.0 feet to a 

point on the westerly line of said Lot 2, thence northerly, easterly and southerly 

along the lot lines of said Lot 2 through all its courses to the TRUE POINT OF 

BEGINNING. 

EXCEPT those portions of the above described properties as follows: 

Beginning at the intersection of the center Jines of Tujunga Avenue (formerly 

Farmdale Avenue) and Bradley Street as shown on map of Tract No. 9329, 

recorded in Book 179, pages 9 and 10 of Maps in the office of said County 

RecQCde.r; thence N 3" 31' 34" East along the center line of Tujunga Avenue 

560 feet; thence, at right angles N 86" Zb' 26" W 30 feet to the TRUE POINT 

OF BEGINNING of this description; thence, continuing N 86" 28' 26" W 85 

feet; thence S 46" 38' 41" W 406.72 feet; thence S 3° 31' 34" W, 145.0 feet; 

thence S 45° 00' 00" W 400.0 feet; thence N 87" 32' 27" W, 70.0 feet; 

thence N 3° 31' 34" E, 1160.0 feet; th~nce N o• 25' 38" W 782.13 feet; 

thence N 87" 46' 00" W, 19.10 feet; thence N 2° 14' 00" E, 1645.39 feet; 

thence N 48° 37' 08" E, 340.59 feet to a pmr.t on the southwesterly nght 

of way line of Glenoaks Blvd.; thence southeasterly along said 'ight of 

way line and along the northwesterly rtght of way 1tne of Peoria Ave~ and 

along the westerly line of Tujunga Avenue to the TI:UE POINT OF BEGINNING. 
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TRUST AGREEMENT 

THIS TRUST AGREEMENT is between CONROCK CO., a 

Delaware corporation, hereafter called Trustor, and SECURITY 

PACIFIC NATIONAL BANK, a national banking association, here-

after called Trustee. 

Trustee declares that all property which shall 

become subject to this trust shall be held, managed and dis-

tributed by Trustee as hereafter provided. 

ARTICLE I 

PROPERTY SUBJECT TO THIS TRUST 

Section 1.01 Trustor shall, from time to time, 

contribute property to this trust in accordance with Trustor's 

Agreement with the City of Los Angeles relating to the Bradle:y 

Avenue Landfill (the "Site") which Agreement is attached hereto 

as Schedule "B". Trustee shall h~ld such property undPr the 

terms of this trust but shall have no duty or obligation to 

calculate or collect such contributions. 

REVOCATION AND AMENDMENT 

Section 2.01 The trust created by this agreement is 

irrevocable. Trustor, by written instrument filed with Trustee 

and, with Trustee's written consent, may amend this agreement 

only insofar as it shall affect the powers, duties and re-

sponsibilities of Trustee, and may cancel or amend any such 

amendment. No amendment shall invest Trustor with the power 

to revoke this trust in whole or in part, or to alter or divest 

the interest of or change beneficiaries, nor vest the power to 

terminate or amend this trust in any other person, nor shall 

it confer any beneficial right or interest upon Trustor with-

out the consent of the Beneficiary • 
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ARTICLE .lll 

RlGHTS RESERVED BY TRUSTOR 
OR CONFERRED UPON OTHERS 

Section 3.01 Trustee ~y resign at any time upon 

sixty (60) days prior written notice to Trustor, or may be 

removed at any time by Trustor with the consent of the 

Beneficiary identified in Article IV. Upon resignation or 

removal of the Trustee, Trustor shall promptly appoint a 

successor Trustee who shall have the same powers and duties 

as those conferred herein. Any resigning or removed Trustee 

shall transfer the Trust assets to its successor and shall 

deliver the books, accounts and records thereof thereto. 

The resigning or removed Trustee is authorized, however, 

to reserve such amount as may be necessary for the payment of 

its fees and expenses incurred prior to resignation or 

removal. If a successor Trustee is not ao appointed, a 

successor shall be appointed by a court of competent juris-

diction. A successor Trustee shall be a corporate fiduciary. 

Any successor Trustee shall have no responsibility 

for the acts or omissions of any predecessor and shall have 

no duty to audit or investigate the accounts or administra

tion of a predecessor and shall have no duty to take action 

to obtain redress for breach of trust, unless expressly re-

quested to do ao in writing by a Beneficiary of this trust. 

Section 3.02 Trustee shall have the power to invest 

and reinvest the assets of the trust, including accumulated 

income, if any, subject to proper directives established by 

the committee created by Section 3.03. of this truat. 

Section 3.03 Investment directives ahall be 

established from time to time by a committee consisting of 
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two (2) persons; one ahbll be appointed by the Trustor, one 

shall be appointed by the Beneficiary identified in Article IV. 

In the event the committee is not appointed or 

if appointed, shall fail to issue directives to Trustee, Trus-

tee shall be authorized to invest in U.S. Treasury obligations, 

prime rated commercial paper, certificates of deposit, common 

trust funds which are designed for short term investment and 

savings accounts at savings and loan associations or banks, in-

eluding accounts, common trust funds or certificates of deposit 

of the Trustee. 

Section 3.04 Trustee shall keep accurate detail 

accounts of all investments, receipts and disbursements and 

other actions hereunder. Its books and records relating 

thereto shall be open to inspection and audit at any reason-

able time by Trustor or Beneficiary, or their duly 

authorized representatives. 

Within thirty (30) days after the close of each 

calendar year and within thirty (30) days aft~r the removal 

or resignation of the Trustee as provided in Section 3.01 

hereof, Trustee shall render to the Trustor and Beneficiary a 

written account showing in reasonable summary the investments, 

receipts, disbursements and other transactions engaged in by 

Trustee during the preceeding calendar year or period and 

setting forth the assets and liabilities of the Trust. 

ARTICLE IV 

DISTRIBUTIONS DURING THE TERM OF THE TRUST 

Section 4.01 The Beneficiary of this trust is the 

City of Los Angeles. 

Section 4. 02 Trustee ahall pay auch amounts and 
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at such times as Trustor and Beneficiary may jointly direct. 

Trustee shall also pay such amounts and at such times as the 

Board of Public Works of the City of Los Angeles or its sue-

cessor as designated by the City Council of the City of Los 

Angeles shall direct. In the event Trustee receives two such 

orders, Trustee shall first comply with orders of the Board of 

Public Works, or its successor, and then, to the extent funds 

are available, with the joint order of Trustor and Beneficiary. 

Section 4.03 Upon receipt of a direction, Trustee 

shall promptly convert such portion of the assets of the 

trust as are necessary to comply with the direction to cash 

and distribute the assets as directed. 

Trustee shall be entitled to make such distribution 

without liability to Trustor or Beneficiary. Trustor and 

Beneficiary shall hold Trustee harmless from compliance with 

a direction which Trustee reasonably believes to be duly 

authorized. Trustor and Beneficiary shall indemnify Trustee 

for all liability and expense (including attorney's fees) 

arising from this trust which is not due to Trustee's 

negligence. 

ARTICLE V 

POWERS OF THE TRUSTEE 

Section 5.01 To carry out the purposes of this trust 

and subject to any limitations and requirements stated in 

S3.03 of this Agreement, Trustee is vested with the following 

powers, in addition to any now or hereafter conferred by law: 

(a) To acquire an asset or interest 

therein, for cash or on credit, at public or private sale or 

by gift, exchange, partition, division or change of character. 

(b) To sell or convey, at public or private 

sale, for cash or credit; to exchange; to divide; to grant 
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options; to abandon a trust asset or any interest therein. 

(c) To lease for terms within or extending 

beyond the duration of this trust for any purpose, including 

exploration for and removal of gas, oil or other mineral•J 

to enter into community oil leases. 

(d) To retain income producing property, in

cluding stock of Security Pacific Corporation, and invest and 

reinvest as provided by law from time to time existing, in

cluding investment in any collective investment fund or 

common trust fund now or hereafter established by the Corpor

ate Trustee. 

(e) To borrow money and to create security 

interests in personal property of the trust and to encumber 

real property of the trust. 

{f) To participate in voting trusts, pooling 

agreements, foreclosures, reorganizations, consolidations, 

mergers and liquidations and in connection therewith, to de

posit securities with and transfer title to any protective or 

other committee as Trustee may deem advisable. 

(g) To purchase, sell or exercise stock sub

scription or conversion rights, warrants and puts and calls. 

(h) To insure the assets of the trust against 

damage or loss, and Trustee against liability with respect 

to third persons. 

(i) To advance money for the protection of 

the trust, and for all expenses, losses, and liabilities 

sustained in the administration of the trust or because of 

the holding or ownership of any trust assets, for vhich 

advances, vith any interest, Trustee has a lien on the trust 

assets as against any Beneficiary. 
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(j) To pay or contest any claim: to settle 

a claim by or against the trust by compromise, arbitration, 

or otherwise; an~ to release, in whole or in part, any claim 

belonging to the trust to the extent that the claim ia 

uncollectible; to institute, compromise and defen~ actions and 

proceedings. 

(k) To continue or participate in any business 

or other enterprise and to effect incorporation, dissolution, 

or other change in the form of organization of the business 

or enterprise. 

(1) To employ such agents as may be necessary 

in the administraiton of the trust and to pay them a reasonable 

compensation. 

(m) To make ordinary or extraordinary repairs 

or alterations to buildings or other trust property, to 

demolish any improvements, to raze existing or erect new party 

walls or buildings. 

(n) To subdivide, develop, or dedicate lan~ to 

public use: or to make or obtain the vacation of plats and 

adjust boundaries: or to adjust differences in valuation on 

exchange or partition by giving or receiving consideration: 

or to dedicate easements to public use without consideration. 

(o) To make loans at prevailing rates of interest 

to the legal representative of a Trustor's estate on such 

terms and conditions as Trustee shall determine: to purchase, 

and to retain as assets of thia trust any real or personal 

property in a Trustor's probate estate at the fair aarket 

value thereof on the date of purchase. 

(p) To execute whatever instrument may be 

necessary to exercise any discretion under this Article, in-

eluding contracts, notes, ~rtgages, and conveyances, even 

though auch instruments contain covenants and warranties 
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binding the trust property and excluding person8l liability. 
(q) To depart from usu8l trust investment 

policies as Trustee determines to be in the best interests of 
the Beneficiaries, as for instance by investing a substantial 
portion of the trust estate in common stocks or departing 
from principles of diversification. 

(r) To transfer any or all of the tru$t assets 
to any other jurisdiction as often as Trustee deems advisable; 
to appoint 8 substitute Trustee for such property; to delegate 
to any such substitute Trustee any or all of the discretion-
ary powers granted Trustee; to act as advisor or agent for 
such substitute Trustee; and to remove any acting substitute 
Trustee and to appoint another or to retransfer such assets 
to Trustee. 

(s) To p8y or C8use to be paid any and all 
real or person8l property taxes, income taxes, or other taxes 
or assessments of any or all kinds levied or assessed upon or 
with respect to the •rust assets. 

(t) The enumeration of certain powers of 
Trustee shall not limit its general powers, Trustee, subject 
always to the discharge of Trustee's fiduciary obligations, 
being vested with and having all the rights, powers and 
privileges which an absolute owner of the same property would 
have. 

ARTICLE VI 

GENERAL PROVSIONS 

Section 6.01 This trust has been accepted by Trustee 
in California and, unless otherwise provided in thia agreement, 
ita validity, construction and all rights under it ahall be 
governed by the laws of California. 

Section 6.02 If any provision of this agreement ia 
unenforceable, the r~aining provision& shall nevertheless be 
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carried into effect. 

Section 6.03 Trustor shall not be liable or re-

sponsible for: 

(a) Any debts, liabilities or obligations of the 

Trust or the Trustee; 

(b) The acts or omissions of any fiduciary or 

other person rendering services to the Trust. 

ARTICLE VII 

COMPENSATION OF TRUSTEE 

Section 7.01 Trustee shall receive such compensation 

as Trustor and Trustee may from time to time agree. Such com-

pensation may be paid by the Trustor or deducted from the assets 

of the Trust. Trustee shall have a lien for unpaid fees and ex-

penses on such income. 

In the event that Trustee and Trus~~r shall be unable 

to agree on compensation, Trustee shall be entitled to a fee 

equal to the amount previously agreed upon as an annual fee as 

partial payment. 

Section 7.02 All taxes of any kind that may be 

levied or assessed under existing or future laws upon or in re-

spect of the Trust assets or the income thereof may be paid by 

the Trustor or deducted from the assets of the Trust. 

Expenses relating to the Trust assets, such as broker's 

commission, and similar items shall be paid from and shall con-

atitute a charge upon the Trust assets. 

ARTICLE VIII 

NOTICE AND TERHlNATION 

Section 8.01 This Trust may be terminated at any time 

by joint written notice of termination from the Trustor and the 

Beneficiary to the Trustee. 
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Section 8.02 This trust will continue in full force 
and effect in any case until the expiration of twenty-one (21) 
years after the death of the last surviving person who was a 
shareholder of Trustor at the time of execution hereof. All 
amounts held in trust at termination will be returned to 
Trustor less any amounts due Trustee for fees or expenses. 

Section 8.03 Notices will be personally delivered 
or mailed to the following address unless otherwise agreed. 

Trustee: Security Pacific National Bank Trust Department 
333 South Hope Street 
Los Angeles, California 90051 

Trustor: Conrock Co. 
3200 San Fernando Road 
Los Angeles, California 90065 

Beneficiary: City of Los Angeles 
Attn: Director 
Bureau of Sanitation 
Room 1410 
City Hall East 
Los Angeles, California 90012 

EXEJTED in "'.:riplicate at _los f\••"·~1...&, 
California, on the "')..-~ ... day of -..\v~t!!' , 1979. 

CONROCK CO. 

y __ ~~~~~~~~~~~~~·=------
It PRESr6tNT s----~----~--~-------------Trustor 

SECURITY PACIFIC NATIONAL BANK 

By _________ ~~--~--~~~--------Authorized Officer 
Trustee 

APPROVED: 

Attorney for Trustee 

-9-



SCHEDULE •A• 

Trust Agreement Ho. 

Trustee acknowleages receipt of the above described property. 

SECURITY PACIFIC NATIONAL BANl 

Trustor certifies that the foregoing Schedule referred to as 
•schedule A• in the attached Trust Agreement signed by Trustor 
and dated describes all of the property 
transferred to the Trustee under said Trust Agreement. 

Date 

J 
Trustor 
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Soc:romeoto, ( A 95811 
Pho"'" (916) .U5-1010 

STATEMENT BY DOMESTIC STOCK CORPORATION 
(THIS STATEMENT MUST 8f FILED WITH CAliFORNIA SECRETARY Of STAlE (SEC. 1501. CORPORA liONS CO O£) 
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3021300 DUE DATE 04-30-87 • VA LLEY RECLAMATIO N CO . 
p 0 
LOS 

BOX 2950 
ANGE LES, CA 90051 
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3 . STREET AOOAESS OF PRINCIPAL BU INI!.SS OFF IGt' IN C ALIFORN I A 
Ul'" ANY) 
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WHICH IS ON FILE IN THE SECRETARY OF STATe·s O FFICE. DOES N O T A P P\,Y O N INITI AL F ILING . 
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STATEMENT BY DOMESTIC STOCK CORPORATION 
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IMPORT ANT- Please Read Instructions On Back Of Form 

1. 3021300 DUE DATE 04/30/85 3265$ 
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LOS ANGELES, CA 90051 

DO NOT ALTER PREPRINTED NAME. IF IT£M NO. 1 t.S 8LANH. P\..t!ASe E.NTr: .. CORPORATY NAMIE DO NOT WRITE IN THIS SPACE 

THE CALIFORNIA CORPORATION NAMED HEREIN, MAKES THE FOLLOWING STATEMENT 

2 . STHEET ADDRESS OF PRINCIPAl. EXECVTWI! OFFICI! ROOM NO~ 2.A. CITY • STATE 

3200 San Fernando Road Los Angeles, CA 
3. STREET ADDRESS OF PRINCIPAL BVStNESS IN CAUFORNIA AOO .. NO. 3A. ern 

(IF ANY) 3200 San Fernando Road Los _.Anqeles, CA 
4 . MAILING ADDRESS AOOM NO. 4A. e rn • STATI! 
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William Jenkins 3200 San Fernando Rd. Los Angeles, CA 
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A. Frederick Gerste 1 3200 San Fernando Rd. Los Angeles, CA 
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NEWS RELEASE 

( / ),:__:F_:R.:..O:...:M.:...:.:.: _c_a_I_Ma_t_eo __ •_J2_oo_s_A_N_F_ER_N_A_N_D_O_R_O_A_D_• _L_o_s_A_N_G_E_LE_s_,_c_A_L_J_FO_R_N_JA_90065 _________ _ 

• 

CONTACT: Scott J Wilcott 
(213) 258-2777 

AREA CODE 213 • 258-2777 

IMMEDIATE RELEASE 

LOS ANGELES, CALIFORNIA, December 29, 1986 ... CalMat Co. 
(NYSX) announced today, December 29, 1986, that it has entered 
into an agreement in principle to sell all of the outstanding 
stock of its wholly owned subsidiary, Valley Reclamation Com-
pany to Waste Management of North America for $48.4 million. 
The Company also announced that it intends to sell to Waste 
Management for $12.9 million, approximately 200 acres of land 
in the San Fernando Valley Area of Los Angeles, on which Valley 
Reclamation conducts its operations. The land sale would be 
consummated subsequent to December 31, 1986. The two trans-
actions would result in a after-tax gain to the Company of 
approximately $33,000,000 of which $27,500,000, or $1.80 per 
share, would be reported in 1986. 

CalMat said that these transactions are subject to the pre-
paration of a definitive agreement, governmental approvals, and 
certain other conditions. 

CalMat stated that it is selling its interest in Valley 
Reclamation Company as part of its plan to concentrate its 
resources in its primary businesses of producing and selling 
construction materials and expanding its property development 
activities . In this regard, it intends to use a part of the 
proceeds to complete the previously announced acquisition of 
Industrial Asphalt, a major producer and distributor of asphalt 
paving materials in California and Arizona. 
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MANAGEMENT AGREEMENT 

THIS MANAGEMENT AGREEMENT is made as of the 31st day 

of December, 1986 between CalMat Co., a Delaware corpora-

tion, 3200 San Fernando Road, Los Angeles, California, 

90065, hereinafter referred to as "Manager"}, and David A. 

Pearre, as trustee under that certain Declaration of Trust 

for Purchase of Stock of Valley Reclamation co. and 

Distribution of Remaining Funds to Charity, dated 

December 30, 1986 (herein referred to as either "Owner" or 

"Valley Reclamation Charitable Trust"). 

WHEREAS, Owner has purchased all of the outstanding 

stock of Valley Reclamation Co., a California corporation 

("Valley"), which operates a sanitary landfill facility at 

9227 Tujunga Avenue, Sun Valley, California 91532 (the 

"Facility"). 

WHEREAS, by a Stock Purchase Agreement (the "Stock 

Purchase Agreement") between Owner and Waste Management of 

North America, Inc., an Illinois corporation ("WMNA") dated 

as of December 31, 1986, a copy of which is attached hereto 

(the "Stock Purchase Agreement"), the Owner has agreed to 

sell Valley to WMNA. 

WHEREAS, in anticipation of such a transfer of owner-

ship from Owner to WMNA, the Owner has requested the Manager 

to assist Owner in managing Valley and operating the 

Facility on the terms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of the mutual cove-

nants and agreements hereinafter set forth, the parties 

hereto agree as follows: 
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1. Management. The Manager hereby agrees to use its 

best efforts to maintain the accuracy of the representations 

and warranties of the agreement of even date between Owner 

and Manager by which Owner acquired the stock of Valley, 

subject to the limitations set forth therein to operate the 

Facility and manage Valley for the account of Owner so as to 

permit the Owner to comply with its fiduciary responsibili

ties pursuant to the Stock Purchase Agreement, and to pro-

vide owner with such reasonable inhouse professional 

services as it has historically provided to Valley. 

2. Term and Termination. This Management Agreement 

shall commence on December 31, 1986 (herein the "Management 

Date") and shall terminate upon the occurrence of one of the 

following: 

(a) The Closing Date (as defined in the Stock 

Purchase Agreement) ; 

(b) The sale of the Facility by Owner to a person 

or entity other than WMNA; 

(c) By mutual agreement of the parties; provided 

that in no event shall this Management Agreement extend 

beyond June 30, 1987. 

Said termination date is herein referred to as the 

"Termination Date." 

3. Compensation. The Manager shall be paid a fee for 

its services of $5,000 per month during the term hereof plus 

2 . 
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the out of pocket expenses incurred by Manager pursuant to 

paragraph 7(b) below. 

4. Insurance, Employee Benefits. Manager and Owner 

agree that: (i) Manager is managing the Facility as the 

agent of Owner and that the employees at the Facility shall 

be employees of Valley and not Manager during the term of 

this Management Agreement; and (ii) Manager shall use its 

best efforts to assist Owner in maintaining all policies of 

insurance, including fire and extended coverage insurance on 

the Facility, worker's compensation, and comprehensive 

liability coverage at current levels, and in obtaining 

coverage for Owner and the trustee of Owner as additional 

insureds under such policies. 

5. Licenses. Owner hereby authorizes Manager, as of 

the Management Date, to operate the Facility under all per

mits and licenses, and similar consents from any governmen

tal authority (the "Agencies") having jurisdiction over the 

Facility. Owner retains full responsibility under said per

mits and licenses. 

6. Indemnity. Manager assumes no responsibility 

under this Agreement except to use its best efforts to 

render the services called for hereunder in a manner reason

ably satisfactory to Owner, and Manager shall not be liable 

or held accountable for any mistakes of fact or of law or 

for any loss or damage to Owner arising or resulting 

therefrom, except for gross negligence or wilfull misconduct 

of Manager. 

3 • 
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7. Expenses. 

(a) Legal Fees. If any legal action or any 

arbitration or other proceeding is brought to the 

enforcement of this Management Agreement, or because of an 

alleged or actual dispute, breach, default or misrepresen-

tation in connection with any of the provisions of this 

Management Agreement, the prevailing party shall be entitled 

to recover reasonable attorneys' fees and other costs 

incurred in that action or proceeding, in addition to any 

other relief to which it or they may be entitled. 

(b) Expenses. Owner shall reimburse Manager for 

all reasonable out of pocket expenses incurred or to be 

incurred by it in carrying out the services contemplated 

hereby. Owner shall be responsible for fees and expenses of 

any other person, whether or not retained by Manager on 

behalf of Valley in connection with the services to be pro-

vided by Manager hereunder. 

IN WITNESS WHEREOF, the parties hereto have caused this 

Management Agreement to be executed as of the day and year 

first above written. 

4. 

VALLEY RECLAMATION 
CHARITABLE TRUST 

( 



0 CHICAGO OF"f'"ICE 

SEARS TOwER, SUITE 6900 

CHICAGO. tLUNOIS 50606 

TELEPHONE 1312) 676-7700 

TE-LECOPIER' 1312} 993-9767 

i 
/ 

( 

LATHAM & WATKINS 
ATTORNEYS AT LAW 

SSS SOUTH FLOWER STREET 

LOS ANGELES, CALIFORNIA 90071-2466 

TELEPHONE (213) 485-1234 

TELECOPIER 1213) 614-8763 

TLX S90773 

PAUL R. WAT~!NS 11899·19731 

DANA LATHAM 0898·197"'1 

SAN OtEGO OFFICE 

660 NEWPORT CENTER DRIVE.. SUITE 1<400 

NE.WPORT BEACH. CALIF"ORNIA 92660-6-415 

TEL-EPHONE !714. 7S2-g;JQ0 

TELECOPtE.R PI•J 759-68~1 

E LN 62793268 

CABLE ADDRESS LATHWAT 

701 ''8" ST~E.E.T, SUITE. 2100 

SAN OtEGO, CALIFORNIA 92101-8197 

TELEPHONE (619} 236-123~ 

TELECOPIER 16l9l 69€>-6281 

• 

NEW YORI'I. OiJ"FICE 

S31tD AT THIRD. SUITE 1000 

8815 THIRD AVE.NUE 

NEW YORK, NEW YORK 10022·4802 

TELEPHONE t21Zl 90EHZ00 

TELE:COPIER 1212} 751-"'l86-4 

VIA MESSENGER 

Scott J Wilcott 
CalMat 
3200 San Fernando Road 

February 17, 1987 

WASHINGTON, D.C. OFFICE. 

1333 NEW HAMPSHIRE AVE., N.W., SUITE 1200 

WASHINGTON, D.C. 20036-1594 

TELEPHONE 1202) 828-4400 

TELECOPtER 1202} 826-4.o415 

Los Angeles, California 90065 

Dear Scott: 

Pursuant to our conversation this afternoon, I 
have enclosed the "conformed" copies of the agreements sent 
to us by Wyman, Bautzer. These documents include the Stock 
Purchase Agreement containing Wyman's unauthorized revisions 
and are bound by a rubber band under a document entitled 
Exhibit "A". In addition, I have enclosed the Stock 
Purchase Agreement in the form it was in when it was 
executed on December 31 so you can compare it with the copy 
that you took with you from the closing. 

Please give me a call if you have any questions 
about these enclosures. 

Enclosures 

s1TC~~Cec(J 
Jflhael ~ockro 
of LATHAM & WATKINS 
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STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (the "Agreement") is made 

and entered into as of this 31st day of December, 1986, by 

and between the CALMAT CO., a Delaware corporation 

("CalMat") and DAVID A. PEARRE, as trustee under that cer-

tain Declaration of Trust For Purchase of Stock of Valley 

Reclamation Co. and Distribution of Remaining Funds to 

Charity, dated December 30, 1986 (the "Trustee"). 

RECITALS 

WHEREAS, CalMat owns all of the outstanding shares of 

stock (the "VRC Shares") of Valley Reclamation Co., a 

(~ 
I 

california corporation, including all predecessors, busi-

nesses acquired thereby or merged therein (the "Company"); 

and 

WHEREAS, the Trustee desires to purchase and acquire 

the VRC Shares, and CalMat desires to sell and convey the 

VRC Shares; 

NOW, THEREFORE, in consideration of the mutual cove-

nants and conditions contained herein, and for other good 

and valuable consideration, the receipt and sufficiency of 

which is hereby acknowledged, the parties agree as follows: 
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AGREEMENTS 

ARTICLE I 

Sale and Purchase 

Section 1.1 On the basis of the representations 

and warranties and subject to the terms and conditions set 

forth in this Agreement, CalMat agrees to sell, transfer and 

deliver to the Trustee, and the Trustee agrees to purchase, 

acquire and accept from CalMat, the VRC Shares in con-

sideration for the payment of the purchase price of 

Forty-Eight Million Four Hundred Thousand Dollars 

($48,400,000) (the "Price"). 

Section 1.2 The execution and delivery of the 

documents and consideration necessary to effectuate the ~ 
transactions contemplated by this Agreement will take place 

at such time on December 31, 1986, or such earlier date as 

the parties hereto may agree upon (the "Closing" or "Time of 

Closing"), at the office of Wyman, Bautzer, Christensen, 

Kuchel & Silbert, 2049 Century Park East, Suite 1400, Los 

Angeles, California 90067, or at such other time or place as 

the parties hereto may agree upon. 

Section 1.3 Subject to the terms and conditions set 

forth in this Agreement, the following steps will be taken 

by the parties, respectively, at the Time of Closing: 

(a) CalMat will deliver to the Trustee duly executed 

certificates in valid form evidencing all of the VRC Shares, 

2. 
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duly endorsed in blank or accompanied by duly executed stock 

powers with the requisite stock transfer stamps, if any, 

attached and with signatures guaranteed by a bank located in 

or having a correspondent in Chicago, Illinois, or by a 

member firm of the New York or Midwest Stock Exchange; and 

{b) The Trustee will deliver to CalMat the Price in 

the form of a cashier's check payable to CalMat Co. 

ARTICLE II 

Non-Environmental 
Representations and Warranties 

Of CalMat 

It is understood that the representations and warran-

ties contained in this Article II exclude any represen-

tations and warranties relating to the Handling of Wastes 

(as those terms are defined in Article III hereof), that 

CalMat is making no representations or warranties with 

respect to the Handling of Wastes except those contained in 

Article III, and that none of the representations or warran-

ties contained in this Article II shall be deemed to be 

violated or breached as a result of Losses (as such term is 

defined in Section 5.3) incurred in connection with, arising 

out of or resulting from the Handling of Wastes. Subject to 

such understanding, CalMat represents and warrants to the 

3. 
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Trustee on the date hereof, and at the Time of Closing, 

that: 

Section 2.1 Organization. The Company is a corpora-

tion duly organized, validly existing and in good standing 

under the laws of the State of California, with full 

corporate power and authority to own or to hold under lease 

the properties it purports to own or to hold under lease, to 

operate its properties and to conduct its business as now 

being conducted. The business carried on by the Company and 

the assets owned by the Company are not such as to require 

that it be qualified to transact business as a foreign 

corporation in any other jurisdiction, and the Company is 

not so qualified. 

Section 2.2 Capitalization. The authorized capital 

stock of the Company consists of two hundred fifty (250) 

shares of common stock. The only shares of common stock of 

the Company that are issued and outstanding are the VRC 

Shares which consist of two hundred and fifty (250) shares 

held beneficially and of record by CalMat. The VRC Shares 

have been duly authorized, and are validly issued, fully 

paid and nonassessable and free and clear of all preemptive 

rights, liens, claims, charges, security interests, 

encumbrances and equities. 

Section 2.3 Subsidiaries. The Company has no sub-

sidiary corporation and does not own any equity security, • and does not have any investment in, loans or advances to, 

4 . 
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or other interest in, directly or indirectly, any partner

ship, fir~, c0rporati0n or. 0ther business organization and 

has no right or obligation to acquire such an interest. 

Section 2.4 Agreements with Respect to VRC Shares. 

Except for the "restrictive legend" on the VRC shares, there 

are no existing options, subscriptions, calls, warrants, 

rights, contracts, commitments, understandings, arrange

ments, or agreements of any nature to which the Company or 

CalMat are parties or by which they are bound, relating to 

the issuance, sale, delivery or transfer by the Company or 

CalMat of any VRC Shares or of any shares of capital stock 

of the Company or any other equity interest in the Company 

or any security representing the right to purchase or other

wise receive such shares or equity interest. 

Section 2.5 Authority. CalMat has the capacity and 

power to execute, deliver and perform this Agreement. This 

Agreement has been duly and validly executed and delivered 

by CalMat and constitutes a valid and binding agreement of 

CalMat, enforceable against CalMat in accordance with its 

terms. Except for the "restrictive legend" on the VRC 

Shares, the VRC Shares are and as of the Time of Closing 

will be free and clear of all liens, claims, pledges, 

encumbrances, security interests or other rights or restric

tions. 

Section 2.6 Approvals and Consents. No approvals or 

consents of any nature of any party or entity are necessary 

5. 



in connection with the transactions contemplated hereby. 

The parties acknowledge, however, that as a matter of proto

col, it is desirable in due course to seek the approval of 

the Bureau of Sanitation of the City of Los Angeles for such 

transactions. 

Section 2.7 Accounts, Contracts, Etc. Set forth in 

Exhibit A, attached hereto, is a description of all of the 

Company's: 

(a) customer account lists (including therewith a copy 

of the Company's standard form service agreement and all 

customer agreements not in conformity therewith); 

(b) Contracts which are not terminable on less than 

six months notice or which involve the sum of at least 

$10,000; 

(c) Leases of real or personal property; 

(d) Permits, licenses, franchises, authorizations, 

approvals and certificates, including any documents relating 

to any proposed amendments to any of the foregoing; 

(e) Promissory notes, indentures, guarantees, letters 

of credit, installment obligations, bonds, mortgages, liens, 

pledges, security agreements, or other instruments relating 

to the borrowing of money or the guarantee of any obligation 

for the borrowing of money or the creation of any security 

interests; 

(f) Collective bargaining or union agreements; 

(g) Patents, trademarks, trade names, copyrights; 

6. 
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(h) Employment or consulting agreements; 

(i) Agreements, contracts or other commitments that 

would limit the ability of the Company to compete in any 

line of business or with any person or in any geographical 

area or otherwise to conduct its business as presently 

conducted or to use or disclose any information in its 

possession; 

(j) Pension, retirement, bonus, deferred compensation, 

stock purchase, profit sharing or similar plan; and 

(k) Any other agreements and instruments which are 

binding on the Company or any of its property and pursuant 

to which it derives any material benefit. 

Neither the Company nor any party thereto or bound 

thereby is in default under any of said instruments, and no 

act or event has occurred which with notice or lapse of 

time, or both, would constitute such a default. The Company 

is not a party to, nor is it or any of its property bound 

by, any other agreement or instrument which is material to 

the continued conduct of its business as now being conducted 

or with respect to which a default might materially and 

adversely affect its properties, business or financial con

dition. The instruments comprising Exhibit A confer on the 

Company all rights necessary to enable it to conduct its 

business as now being conducted. 

With respect to all agreements, accounts and contracts 

comprising Exhibit A: 

7 . 
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(i) Each is in full force and effect and legally 
~.r· 1 

binding upon the parties thereto; 

(ii) The Company has not released any of its 

rights thereunder nor will any other party bound thereby be 

released from its obligations; and 

(iii) A true, correct and complete copy has been 

supplied to the Trustee. 

Section 2.8 Employee Benefit Plans. Except as 

otherwise disclosed on Exhibit B attached hereto, the 

employees of the Company do not participate in any employee 

benefit plan, as defined in section 3(3) of the Employee 

Retirement Income Security Act of 1974 ("ERISA"), nor in any 

other retirement, profit-sharing, deferred compensation, 

bonus, stock option, stock purchase or employee benefit plan 

or arrangement; the Company is not a me~ber of a controlled 

group of corporations of which any member has terminated, or 

will terminate before the Closing Date, any plan subject to 

Title IV of ERISA; and the Company does not contribute to 

any "multiemployer plan," as defined in section 414(f) of 

the Internal Revenue Code or section 3(37) of ERISA, and has 

not made a complete or partial withdrawal from any 

multiemployer plan so as to incur withdrawal liability under 

section 4201 of ERISA (without regard to subsequent reduc-

tion or waiver of such liability under section 4207 or 4208 

of ERISA). • 
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Section 2.9 Financial Statements. The balance sheet 

of the Company dated November 30, 1986 (the •11/30/86 

Balance Sheet"), the statement of income, profit and loss of 

the Company for the eleven (11) month period ended November 

30, 1986 (the "11/30/86 Income Statement"), and the pro 

forma balance sheet of the Company dated December 31, 1986 

(the •pro Forma Balance Sheet"), which are attached hereto 

as Exhibit C: 

(a) Are in accordance with the books of account and 

records of the Company; 

(b) Fairly present the Company's financial condition 

and the results of its operations as at and for the period 

therein specified; 

(c} Have been prepared in accordance with generally 

accepted accounting principles consistently applied; 

(d} Do not include or omit to state any fact which 

renders such financial statements misleading; and 

(e) Have been restated for purposes of the transaction 

to eliminate from the Pro Forma Balance Sheet the cash 

account and all intercompany balances (including current tax 

liabilities) that may have existed between the Company and 

the CalMat or any of its other subsidiaries and/or 

affiliates. 

Except as and to the extent shown or provided for in the Pro 

Forma Balance Sheet or as disclosed in this Agreement, to 

• the best of CalMat's knowledge, the Company has and will 
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have at the Time of Closing no liabilities or obligations 

(whether accrued, absolute, contingent, whether due or to 

become due or otherwise) which might be or become a charge 

against the assets and properties of the Company, including 

any "loss contingencies" considered "probable" or 

"reasonably possible" within the meaning of the Financial 

Accounting Standard Board's Statement of Financial 

Accounting Standards No. 5. To the best of CalMat's 

knowledge all reserves and allowances included in the 

11/30/86 Balance Sheet and Pro Forma Balance Sheet are fully 

adequate, appropriate and reasonable. 

Section 2.10 Liabilities and Accounts Receivable. 

(a) To the best of CalMat's knowledge, the Company 

does not have any liabilities, fixed or contingent, secured 

or unsecured, other than liabilities fully reflected in the 

Pro Forma Balance Sheet; and 

(b) Except to the extent of the related reserves 

reflected in the 11/30/86 Balance Sheet and the Pro Forma 

Balance Sheet, all accounts receivable of the Company 

reflected in the Pro Forma Balance Sheet are, to the best 

of CalMat's knowledge, valid accounts receivable and are 

fully collectible in the ordinary course of business and are 

subject to no refunds or other adjustments and to no defen

ses, rights of set off, assignments, restrictions or other 

conditions enforceable by third parties. 
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Section 2.11 Tax Returns. The Company has filed all 

federal and other tax returns required to be filed for all 

periods on or before the due dates of such returns (as 

extended by any valid extensions of time) and has paid all 

taxes shown to be due by said returns. Such returns reflect 

all taxes due and payable with respect to the periods 

covered thereby and there are no liabilities, claims, 

interest or penalties that have been assessed, asserted or 

threatened against the Company in connection with any such 

taxes, and to the best knowledge of CalMat there is no basis 

therefor. CalMat will file the Company's federal and other 

tax returns required to be filed for the period ending with 

the date of Closing, and will pay all taxes shown to be due 

by said returns. Such returns will reflect all taxes due 

and payable to and including the Time of Closing and there 

are no liabilities, claims, interest or penalties that have 

been assessed, asserted or threatened against the Company in 

connection with the taxes through the Time of Closing, nor 

is there any basis therefor to the best knowledge of CalMat. 

The reserves for taxes (federal, state and local) reflected 

in the Pro Forma Balance Sheet are adequate to cover any and 

all taxes, including deferred taxes, which may be assessed 

with respect to the property, business and operations of the 

Company for the period ended on December 31, 1986 and all 

prior periods. The federal income tax and state income or 

franchise tax returns of the Company have been examined and 
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closed for all years up to and including the 1983 taxable 

year, and the returns for the years thereafter have not 

been audited. The Company has not given or been requested 

to give waivers of any statutes of limitations relating to 

the payment of taxes for any taxable period which has not 

been examined and closed. Furthermore, to the best of 

CalMat's knowledge, no fact exists which would constitute 

grounds for assessment of any further tax liability. Set 

forth in Exhibit D hereto is a description of all elections 

made prior to the Time of Closing which may affect any 

future tax liability of the Company, and all documents 

pursuant thereto or in connection therewith have been made 

available to the Trustee. 

Section 2.12 Insurance. Set forth in Exhibit E 

hereto is a list of all policies of liability, property 

damage, fire, workers' compensation/employer's liability, 

title or other forms of insurance owned or carried at any 

time by the Company and insurance agents and/or brokers 

providing such insurance coverage, including performance 

bonds. There are no letters of credit securing any obliga

tions of the Company. The Company has at all times carried 

insurance and has complied with all applicable terms and 

conditions, including payment of premiums, with respect to 

such insurance policies. The Company has received no noti-

fication from any insurance carrier denying or disputing any 

claim made by the Company, denying or disputing any coverage 
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for any such claim, denying or disputing the amount of any 

claim, or regarding the possible cancellation of or premium 

increases with respect to any policies. The Company has no 

claim against any of the insurance carriers under any of 

such policies pending or anticipated and there has been no 

actual or alleged occurrence of any kind which may give rise 

to any such claim. 

Section 2.13 Personal Property Owned or Leased. Set 

forth in Exhibit F hereto is a schedule which states as to 

the Company: 

(a) The number and description of any equipment owned 

or leased; 

(b) The number of vehicles used in its business 

together with information as to the make, description of 

body and chassis, model number, serial number, and year of 

each such vehicle; and 

(c) The name and address of each customer it serves 

which provides more than 1% of its revenues. 

There are no material assets used by the Company for the 

conduct of its business which are not either owned or leased 

by it. 

Section 2.14 Real Property Owned or Leased. 

Exhibit G is a complete and accurate list or description 

of all real property which the Company leases. True and 

complete copies of all leases covering the real property • described in Exhibit G have been delivered or made available 
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to the Trustee. The leases covering the real property 

described in Exhibit G are in full force and effect and 

there are no defaults thereunder. All real property and 

improvements thereon, whether leased or owned, are in sound 

structural condition and free of any material defects. 

There are no underground storage tanks on any real property 

leased by the Company. The Company does not own any real 

property. 

Section 2.15 Ownership of Property. The Company has 

good and marketable title to or a valid leasehold interest 

in all of the properties and assets reflected in Exhibit F 

and Exhibit G. 

Section 2.16 Legal Compliance. In regard to the 

property of the Company or the business operations of the 

Company: 

(a) The Company is not in default under any law or 

ordinance, under any order of any court or federal, state, 

municipal or other governmental department, commission, 

board, bureau, agency or instrumentality wherever located 

(other than as may be described elsewhere herein); and there 

are no actual or threatened claims, actions, suits, pro-

ceedings, or notices against or affecting the Company or 

CalMat, at law or in equity, or before or by any federal, 

state, municipal or other governmental department, 

commission, board, bureau, agency or instrumentality, or 

arbitration tribunal, wherever located, which may result in 
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any material adverse change in the financial condition, 

results of operations, or business of the Company or which 

may question the validity or propriety of this Agreement or 

of any action taken or to be taken in accordance with or in 

connection with this Agreement. All pending or threatened 

litigation and administrative or judicial proceedings of any 

nature involving the Company, its assets, liabilities or the 

VRC Shares are described on Exhibit I. 

(b) The Company has operated from its inception, and 

will continue to operate through Closing, legally and in 

compliance with all conditions and requirements of all 

applicable zoning laws, federal, state and local permits, 

/~ 
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statutes, rules, regulations, policies, guidelines, orders, 

franchises, and consents. 

(c) The Company is not subject to any judgement, writ, 

injunction, decree or other judicial order. 

(d) No refuse disposal agreement, permit, consent or 

license between the Company and any governmental body shall 

be impaired or limited in any way by the transactions con-

templated by this Agreement. 

Section 2.17 Employee Matters. Set forth in Exhibit 

J attached hereto is the name, residence address and social 

security number and current rate of compensation of each of 

the Company's present employees and the capacity in which 

• each person is employed. There is no pending or threatened 

dispute between the Company and any of its employees which 
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might materially and adversely affect the continuance of its 

business, and, other than as disclosed in Exhibit A, no 

collective bargaining or union agreement is in effect or is 

currently being negotiated by the Company. Except as 

designated on Exhibit J by asterisk, CalMat is not aware 

that any of such employees will not be available for 

employment by the Company after the Time of Closing on 

substantially the same terms as described in Exhibit J. 

Section 2.18 Absence of Conflicts with Other 

Agreements. The execution and performance of this Agreement 

will not result in a breach of or constitute a default (or 

an event which, with notice or lapse of time or both, would 

constitute a default) or result in the loss of any material {~ 
\ 

right or benefit or result in the creation of any lien, 

encumbrance or charge under: 

(a) Any charter, by-law, agreement (oral or written), 

commitment, covenant, franchise, garbage and refuse 

collection or disposal agreement, or other document to which 

the Company or CalMat is a party or by which the Company or 

any of its property or CalMat is bound (including, without 

limitation, any instrument referred to in Exhibit A): or 

(b) Any decree, order or rule of any court or govern-

mental authority, or statute, rule or regulation which is 

binding on the Company or CalMat or on any property of the 

Company or CalMat. • 
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Section 2.19 Absence of Broker. No agent or broker 

or other person acting pursuant to authority of the Company 

or of CalMat is entitled to any commission or finder's fee 

in connection with the transactions contemplated by this 

Agreement. 

Section 2.20 Absence of Infringement. The Company 

has not infringed and is not now infringing, on any trade 

name, trademark, service mark, or copyright belonging to any 

person, firm or corporation. 

Section 2.21 Absence of Conflict of Interests. 

Neither the Company nor CalMat nor any officer, director or 

employee of the Company or CalMat, nor any spouse, child, or 

/~ 
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other relative of any of them, has any direct or indirect 

interest in any competitor of the Company (other than 

CalMat) within the geographical area in which it currently 

conducts business, or in any supplier or customer of the 

Company (other than CalMat) or in any person from whom or to 

whom the Company leases any real or personal property (other 

than CalMat), or in any other person with whom the Company 

is doing business {other than CalMat); provided, however, 

that this Section shall not apply to an ownership interest 

in 5% on less of the outstanding shares of any corporation 

if such shares are available to the general public. 

Section 2.22 No Untrue Statement. No representation 

• or warranty by CalMat in this Agreement, nor any statement, 

certificate, exhibit or list furnished or to be furnished to 
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the Trustee pursuant hereto or in connection with the trans-

actions contemplated hereby and referred to in this Agree-

ment, contains or will contain any untrue statement of a 

material fact, or omits or will omit to state a material 

fact required to be stated therein or necessary to make the 

statements contained therein not misleading or necessary in 

order to provide the Trustee with the proper information as 

to the Company and its officers. CalMat acknowledges that 

the Trustee is entering into this Agreement in reliance upon 

CalMat's representations and warranties in this Agreement. 

Section 2.23 Net Worth. All obligations of the 

Company have been incurred in the ordinary course of busi-

ness. As of the Time of Closing the net worth of the 

Company will not be less than $7,300,000. 

Section 2.24 Books and Records. All books and 

records of the Company have been delivered or made available 

to the Trustee and his representatives for review and have 

been maintained in accordance with good business practice. 

ARTICLE III 

Environmental 
Representations and Warranties of Cal Mat 

Section 3.1 Certification of Off-Site Waste Storage, 

Treatment or Disposal Locations and On-Site Waste Storage, 

Treatment or Disposal Activities. Set forth on Exhibit K 

hereto is a complete and accurate list of (i) locations 

(identified by address, owner/operator, type of facility, 
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type of waste, and period of time the facility was used} to 

which the Company has ever transported, or ever caused to be 

transported, allowed or arranged for any third party to 

transport, any type of waste material, generated by the 

Company's customers or the Company, for storage, treatment, 

burning, recycling or disposal, and (ii) storage, treatment, 

burning, recycling or disposal activities which the Company 

has undertaken, at any time, at locations then or presently 

owned or occupied by the Company (such list to include pro-

perty address, nature of the Company's interest in property, 

current owner of the property, nature of the activity con-

ducted at such location, type and form of waste, volume of 

waste disposal on or in ground, and period of time the acti-

vity was conducted). 

Section 3.2 Road Oiling Activities. Except with 

respect to the application of Weslig, a dust control agent, 

at the Company's real property described in Exhibit G, the 

Company has not engaged in any manner or respect in any 

application of oil or hazardous substances on roads, or in 

any application of oil or hazardous substance for dust 

control or paving purposes. 

Section 3.3 Remedial Action Claim Notices Received. 

The Company has not received any notification (including 

written requests for information directed to the Company) 

from any governmental agency asserting that Company is or 

may be a "potentially responsible person" or otherwise 
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liable with respect to a remedial action or the payment of 

response costs at a waste storage, treatment or disposal 

facility, pursuant to the provisions of the Comprehensive 

Environmental Response, Compensation and Liability Act, as 

from time to time amended, or any similar Federal or State 

statute assigning responsibility for the costs of investi

gating or remediating releases of contaminants into the 

environment. 

Section 3.4 PCBs and Hazardous Wastes. The Company 

does not (i) have pending or on file any application to 

treat, incinerate or dispose of polychlorinated biphenyls 

("PCBs"), (ii) hold any permit, license or right to 

incinerate PCBs or to landfill Hazardous Wastes (as here

inafter defined), (iii) engage (and has not engaged) in the 

landfilling of Hazardous Wastes or the incineration of PCBs, 

or (iv) engage (and has not engaged) in any road oiling 

activities nor has it applied or used oil or hazardous 

substances for dust control or paving purposes (except with 

respect to the application of Weslig). For purposes of this 

Section 3.4, the term "Hazardous Waste" means those waste 

products which exhibit the characteristics identified in 

40 c.F.R. §§ 261.21, 261.22, 261.23, 261.24 or which are 

listed in 40 C.P.R. §§ 261.31, 261,32, 261.33, and revisions 

thereof, and those waste products which contain PCBs. 

Section 3.5 No Known Violations. Except as 

disclosed or referred to in Exhibit H to this Agreement, to 
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the best of the knowledge of the current officers and direc

tors of CalMat and George Cosby, general manager of the 

Company's Valley Reclamation Operations, (1) the Company has 

not been responsible for any violation of any applicable 

federal, state or local law, regulation or ordinance 

relating to the production, use, generation, transportation, 

storage, treatment, disposal or other handling or disposi

tion of any kind (collectively "Handling") of wastes or 

substances of any kind (collectively "Wastes"), including 

without limitation the direct or indirect effects of such 

Handling of Wastes on natural resources, persons or property 

within or outside the boundaries of any real property at any 

time owned, leased or operated by the Company; (2) no real 

property at any time owned, leased or operated by the 

Company has been in violation of any such law, regulation or 

ordinance; (3) the Company has not been responsible for the 

transportation, storage, treatment or disposal of Wastes to 

or at any location designated for remedial action pursuant 

to any state or federal Superfund law or regulation; and (4) 

the Company has not been responsible for any violation of 

any other applicable legal requirements relating to the clo

sure of any Waste Handling site on any real property at any 

time owned, leased or operated by the Company. There is no 

duty to investigate or otherwise inquire that is imposed by 

this representation and warranty. 
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ARTICLE IV 

Representations and Warranties 
of the Trustee 

Section 4.1 The Trustee has the requisite power and 

authority, as trustee under and pursuant to that certain 

Declaration of Trust For Purchase of Stock of Valley 

Reclamation Co. and Distribution of Remaining Funds to 

Charity dated December 30, 1986, to enter into this 

Agreement and to purchase and own the VRC Shares. 

Section 4.2 All actions required to be taken by the 

Trustee necessary for the execution and delivery of this 

Agreement and the performance by the Trustee of all of his 

respective obligations under this Agreement have been duly 

and validly taken. 

ARTICLE V 

Additional Agreements of CalMat 

CalMat covenants and agrees with the Trustee as 

follows: 

Section 5.1 Except as hereinafter provided, CalMat 

will deliver or cause to be delivered to the Trustee at the 

Time of Closing: 

(a) Except as may be otherwise requested by the 

Trustee, the written resignations of all officers and 

directors of the Company as of the Time of Closing; 

(b) A certificate of good standing for the Company 

from the California Secretary of State within fifteen (15) 

days after Closing; 
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(c) Certified copies of the Company's Articles of 

Incorporation, as amended from time to time, certified as 

true and correct by the Secretary of the Company at the Time 

of Closing and by the Secretary of State of California, 

within fifteen (15) days after Closing; 

(d) Certified copies of the by-laws of the Company, in 

force and effect at the Time of Closing, certified as true 

and correct by the Secretary of the Company; 

(e) The Complete minute books of the Company, con-

taining all records required to be set forth of all pro-

ceedings, consents, actions and shareholder and board of 

.1 
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director meetings, certified as true and correct by the 

Secretary of the Company; 

(f) The complete stock issuance and transfer books of 

the Company setting forth the issuance.and all transfers of 

any capital stock of the Company, certified as true and 

correct by the Secretary of the Company; 

(g) Uniform Commercial Code and Judgment searches 

covering CalMat and the Company, dated within fifteen (15) 

days after Closing; 

(h) A General Release of CalMat and of each officer 

and director of the Company releasing all claims of any kind 

each has or may have against the Company; 

(i) An Authorization of Inspection authorizing the 

• Trustee and its authorized representatives to collect, from 
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whatever source, any and all documents pertaining to the 

creation, operation or maintenance of the Company; 

Section 5.2 CalMat will pay all expenses incurred by 

CalMat and the Company, in connection with the negotiation, 

execution and performance of this Agreement, whether or 

not the transactions contemplated hereby are consummated, 

including the fees and expenses of agents, representatives, 

accountants and counsel for CalMat and for the Company. 

Section 5.3 From and after the Time of Closing, 

CalMat will indemnify and hold the Trustee, the Company and 

their respective subsidiaries, divisions, affiliates, offi-

cers, directors, agents, employees, successors and assigns 

harmless from and against any costs, losses {including, ~ 
\ 

without limitation, diminutions in value), liabilities, 

damages, lawsuits, deficiencies, claims and expenses 

{whether or not arising out of third-party claims), 

including without limitation, interest, costs of remedial 

action, penalties, reasonable attorneys' fees and all 

amounts paid in investigation, defense or settlement of any 

of the foregoing (hereafter collectively referred to as 

"Losses") incurred in connection with, arising out of or 

resulting from: 

(a) the breach of any of the CalMat's represen-

tations, warranties, agreements or obligations contained in 

this Agreement. • 
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(b) (i) the production, use, generation, 

transportation, storage, treatment, disposal or other 

handling or disposition of any kind (collectively 

"Handling") before or after the Time of Closing of any 

wastes or substances of any kind (collectively "Wastes") at 

any real property at any time owned, leased or operated by 

the Company, other than the real property described in 

Exhibit G or the real property described in the Right of 

First Refusal Agreement attached as Exhibit N (the real pro

perty described in Exhibit G and Exhibit N are collectively 

referred to as the "Excluded Sites"), including without 

limitation the direct or indirect effects of such Handling 

of Wastes on natural resources, persons or property within 

or outside the boundaries of such real property other than 

the Excluded Sites, or (ii) the failure at any time before 

or after the Time of Closing of any of the facilities or 

real property at any time owned, leased or operated by the 

Company, other than the Excluded Sites, to be in compliance 

with any federal, state or local law, regulation or ordi-

nance applicable to the Handling of wastes, or (iii) the 

failure at any time before or after the Time of Closing of 

any of the facilities or real property at any time owned, 

leased or operated by the Company, other than the Excluded 

Sites, to be in compliance with any other applicable legal 

requirements relating to the closure of any Waste Handling 

site. 
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CalMat will give the Trustee notice of each time that 

CalMat becomes aware of any fact or circumstance which may 

give rise to an indemnity by CalMat under this Section and a 

copy of any claim made which may result in an indemnity by 

CalMat pursuant to this Section. Anything in this Section 

5.3 to the contrary notwithstanding, CalMat shall have no 

obligation to indemnify the Trustee until Trustee asserts a 

claim or claims for indemnity by CalMat which either indivi

dually or in the aggregate exceed $100,000 and such indem

nity shall cover only the portion of such claims in excess 

of $100,000 in the aggregate. For purposes of the above 

indemnity, indemnificable claims (including such claims 

which shall apply against the $100,000 deductible) shall 

only include such claims or portion thereof which are not 

reimbursed by insurance. Reimbursement shall not be deemed 

to have occurred as to any policy of insurance having a 

retrospective adjustment feature. 

Section 5.4 CalMat agrees that with respect to any 

liabilities or obligations of the Company which are covered 

by CalMat's insurance, CalMat shall retain responsibility for 

such liabilities and obligations. 

Section 5.5 CalMat agrees that for a period of five 

(5) years after the Time of Closing, CalMat will not engage 

(as an individual or as a stockholder, trustee, partner, 

financier, agent, employee or representative of any person, 

firm, corporation or association), or have any interest, 
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direct or indirect, in any business in competition with the 

business of the Company as that business is constituted at 

the Time of Closing (whether or not such business is sub

sequently carried on by the Company, by any successor or 

successors to such business or by an assignee of the 

Trustee) in any area east of the west boundary of the City 

of Los Angeles, south of the north boundary of the City of 

Los Angeles, south and west of the south and west boundaries 

of the Angeles National Forest, west of California Route 19 

and imaginary lines that extend straight north and straight 

south from the respective northerly and southerly ends of 

Route 19 to the Angeles National Forest and to the Pacific 

Ocean, and north of the Pacific Ocean (such area is depicted 

on Exhibit 0 attached hereto); provided that this Section 

shall not prevent CalMat from owning or operating CalMat's 

existing inert debris and/or incinerator ash disposal faci

lity located east of Glenoaks Boulevard, north of Peoria 

Street and south of Sheldon Avenue, the Sheldon Pit located 

east of Glenoaks Boulevard, north of Sheldon Avenue and 

south of Hanson Dam, or the filling of CalMat's property 

known as the "Boulevard Property" by the City of Los 

Angeles; and further provided that this Section shall not 

prevent CalMat from acquiring and holding not to exceed 5% 

of the outstanding shares of any corporation engaged in such 

a competitive business if such shares are available to the 

general public. 
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CalMat's above-described covenant not to compete with 

the Company may be renewed and extended for up to three (3) 

successive five {5) year periods by the Company notifying 

CalMat of its election to extend such covenant not to 

compete for an additional five (5) year period at any time 

within sixty (60) days prior to the end of a five (5) year 

period together with the tender of payment of One Thousand 

Dollars ($1,000.00) with such notice. The original covenant 

not to compete and each successive renewal thereof shall be 

treated as separate covenant. In the event that any such 

covenant shall be declared by a court of competent jurisdic-

tion to be unenforceable, such declaration shall not affect 

the covenant with respect to any other period, as such other 

covenants shall be construed to be severable and indepen-

dant. To the extent that any elements_of a covenant should 

be found unreasonable, the parties agree that a lesser 

restriction, found to be reasonable, may be enforced against 

CalMat. 

In the event of a breach of any covenant contained in 

this Section, the Trustee shall be entitled to an injunction 

restraining such breach in addition to any other remedies 

provided by law or equity. 

Section 5.6 CalMat shall use its best efforts and 

reasonably cooperate with the Trustee after the Time of 

Closing in the investigation and defense of any claim or 

action against the Trustee or any of its successors or 
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assigns predicated in whole or in part upon the acts or 

omissions of the Company prior to the Time of Closing. 

Section 5.7 CalMat shall use its best efforts to 

operate the real property described in the Right of First 

Refusal Agreement attached hereto as Exhibit N in compliance 

with any and all federal, state or local law, regulation or 

ordinance relating to the Handling of Wastes. CalMat further 

acknowledges and agrees that at no time on or before the 

Time of Closing was the above described real property 

operated by the Company while the Company was owned or 

otherwise controlled by Waste Management of North America, 

Inc. or any of its subsidiaries or affiliates. 

ARTICLE VI 

Additional Agreements of the Trustee 

Section 6.1 The Trustee will pay all expenses 

incurred by it in connection with the negotiation, execution 

and performance of this Agreement, whether or not the 

transaction contemplated hereby is consummated, including 

the fees and expenses of its counsel and auditors. 

Section 6.2 In connection with the obligations of 

CalMat to indemnify the Trustee in accordance with the pro

visions of Section 5.3 of this Agreement, the Trustee agrees 

that it will advise CalMat of any claim made by others which 

might result in the breach of any representation, warranty 

or obligation contained in this Agreement and CalMat shall 
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have the right, by written notice delivered to the Trustee 

within ten days after CalMat has been advised of such claim 

as herein provided, to undertake the defense of such claim 

at the expense of CalMat. 

Section 6.3 The Trustee acknowledges that the 

Company will file its tax returns for all periods following 

the date of Closing and will pay all taxes shown to be due 

by such returns. 

ARTICLE VII 

Conditions Precedent to 
Obligations of the Trustee 

The obligations of the Trustee to effect the transac-

tion contemplated by this Agreement shall be subject to the ~ 
fulfillment at or prior to the Time of Closing of each of 

the following conditions: 

Section 7.1 The Trustee shall have received a 

favorable opinion from counsel for CalMat, dated the day of 

the Closing, in substantially the form attached hereto as 

Exhibit P. 

Section 7.2 The Trustee and CalMat shall have 

entered into a Management Agreement substantially in the 

form of Exhibit L hereto, pursuant to which CalMat will 

manage the operations of the Company. 

Section 7.3 The Company and CalMat shall have 

entered into an Operating Agreement substantially in the 

form of Exhibit M hereto. • 
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Section 7.4 The Company and CalMat shall have 

entered into a Right of First Refusal Agreement substan-

tially in the form of Exhibit N hereto. 

Section 7.5 The Company and CalMat shall have 

entered into a Mutual Easement Agreement in the form of 

Exhibit Q hereto. 

ARTICLE VIII 

Conditions Precedent 
to Obligations of CalMat 

The obligations of CalMat to exchange VRC Shares in 

accordance with this Agreement shall be subject to the 

payment of the Price in accordance with Section 1.1. 

ARTICLE IX 

Conditions Subsequent 

It is the intention of the Trustee to assign all of its 

right, title and interest in and pursuant to this Agreement 

and to transfer and deliver the VRC Shares transferred and 

delivered hereunder to Waste Management of North America, 

Inc., or its nominee ("Waste Management"), provided that 

waste Management assumes all of the Trustee's obligations 

under this Agreement. This assignment and transfer will be 

subject to the prior fulfillment of the condition identified 

below which is hereby designated by the parties to this 

Agreement to be a condition subsequent to this Agreement, 

~· the non-occurrence or non-fulfillment of which shall afford 
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the Trustee the right to rescind this transaction in its 

entirety. 

The condition subsequent is as follows: The parties 

shall have caused to be submitted to the Federal Trade 

Commission (the "FTC") and the Assistant Attorney General in 

charge of the Antitrust Division of the Department of 

Justice all premerger notification filings required to 

comply with the Hart-Scott-Rodino Antitrust Improvements Act 

of 1976 (the "HSR Act") and the Final Judgment entered in 

United States v. Waste Management 1 Inc. l et al., Civil No. 

84-2832 (D.D.C.) (the "Final Judgment"); the prescribed 

notice waiting periods under the HSR Act and the Final 

Judgment with respect to the transactions contemplated by 

this Agreement shall have expired or have been terminated; 

and there shall be no pending or threatened governmental or 

private action or proceeding to, and no injunction which 

does, restrain or prohibit the transactions contemplated by 

this Agreement. The parties do not anticipate any such 

action or proceeding and will take all steps which may be 

necessary to satisfy any inquiry which may result from the 

filings contemplated hereby. 

If the Condition Subsequent does not occur or is not 

fulfilled, the Trustee or its assignee shall have the uncon-

ditional and absolute right to require CalMat to repurchase 

the VRC Shares from the Trustee for an amount equal to the 

Price less any amounts necessary to compensate CalMat for any 
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dimunition in the net worth of the Company caused by any act 

or omission of the Trustee or the Company since the Time of 

Closing, provided that any such reduction in the Price shall 

not include any diminution caused by any failure of CalMat 

to use its best efforts as required under paragraph 1 of the 

Management Agreement between CalMat and the Trustee dated 

December 31, 1986. Such right shall be exercised on or 

before March 1, 1987, by written notice from the Trustee or 

its assignee to CalMat certifying that the Condition 

Subsequent did not occur or was not fulfilled. Within 

forty-eight hours of the date such notice is given, CalMat 

shall deliver to the Trustee or its assignee, by wire 

{~ transfer to a bank account designated in writing by the 
I 

Trustee or its assignee, an amount equal to the Price, and 

the Trustee shall deliver to CalMat duly executed cer-

tificates in valid form evidencing all of the VRC Shares, 

duly endorsed in blank or accompanied by duly executed stock 

powers with the requisite stock transfer stamps, if any, 

attached. 

ARTICLE X 

Other Provisions 

Section 10.1 All of the respective representations and 

warranties of the parties to this Agreement shall survive 

the Time of Closing, and the consummation of the trans-

• actions contemplated by this Agreement. 

33. 



Section 10.2 The parties to this Agreement agree to 

act in good faith and to mutually cooperate with each order 

in order to effectuate the purposes of this Agreement. Each 

party agrees to undertake such further acts and to execute 

and deliver to the other such additional assignments, 

agreements, and instruments as the other may reasonably 

require or deem advisable to carry into effect the purposes 

of this Agreement. 

Section 10.3 For purposes of this Agreement, whenever 

the term "material" or the concept of "materiality" is used, 

it shall be deemed by the parties to refer to a matter 

which involves a sum of at least Ten Thousand Dollars 

($10,000.00). 

Section 10.4 Either CalMat or the Trustee may extend 

the time for or waive the performance of any of the obliga

tions of the other, waive any inaccuracies in the represen

tations or warranties by the other, or waive compliance by 

the other with any of the convenants or conditions contained 

in this Agreement. Any such extension or waiver shall be in 

writing and signed by CalMat or by the Trustee. No such 

waiver shall operate or be construed as a waiver of any sub

sequent act or omission of the parties hereto. 

Section 10.5 Any notice to a party hereto pursuant to 

this Agreement shall be given by certified or registered 

mail, or by private courier service requesting evidence of 

receipt as a part of its service, addressed, to each 
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respective party at its respective address appearing on the 

signature page hereof. 

Section 10.6 This Agreement shall be governed by and 

construed in accordance with the laws of the State of 

California applicable in the case of contracts made and to 

be performed in such state. 

Section 10.7 This Agreement shall inure to the bene-

fit of, and be binding on and enforceable against the heirs, 

legal representatives and assigns of CalMat and the suc

cessors and assigns of the Trustee. 

Section 10.8 This Agreement (including the exhibits 

hereto) and the documents and schedules delivered pursuant 

hereto constitute the entire Agreement and understanding 

between the parties, and supersedes any prior agreement and 

understandings relating to the subject matter hereof. This 

Agreement may be modified or amended by a written instrument 

executed by all parties hereto. 

Section 10.9 If at any time subsequent to the date 

hereof, any provision of this Agreement shall be held by any 

court of competent jurisdiction to be illegal, void or unen

forceable, such provision shall be of no force and effect, 

but the illegality or unenforceability of such provision 

shall have no effect upon and shall not impair the enfor

ceability of any other provision of this Agreement. 

Section 10.10 This Agreement may be executed simulta

neously in two or more counterparts, each of which shall be 
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deemed an original and all of which together shall consti

tute but one and the same instrument. 

Section 10.11 If any legal action or any other pro

ceeding is brought for the enforcement of this Agreement, or 

because of an alleged dispute, breach, default, or misrepre

sentation in connection with any of the provisions of this 

Agreement, the successful or prevailing party or parties 

shall be entitled to recover reasonable attorneys' fees and 

other costs incurred in that action or proceeding, in addi

tion to any other relief to which it or they may be 

entitled. 

Section 10.12 The subject headings of the paragraphs 

and sections of this Agreement are included for purposes of 

convenience only and shall not affect the construction or 

interpretation of any of its provisions. 

Section 10.13 Nothing in this Agreement, whether 

expressed or implied, is intended to confer any rights or 

remedies under or by reason of this Agreement on any persons 

other than the parties to it and their respective suc

cessors, legal representatives and assigns, nor is anything 

in this Agreement intended to relieve or discharge the obli

gation or liability of any third persons to any party to 

this Agreement, nor shall any provisions given any third 

persons any rights of subrogation or action over or against 

any party to this Agreement. 
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Section 10.14 As used in this Agreement, the term 

CalMat refers to the undersigned identified as "CalMat," 

jointly and severally, unless the context otherwise requires 

/ 
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and as used in this Agreement, the term "Company" shall 

include all predecessors to the Company or businesses 

acquired by or merged into the Company. 

IN WITNESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

CALMAT: 

CAL. MAT. 

By~==~~~~~----~~~ 
~. /~ ~~--.~ 

THE TRUSTEE: 

{Name) ..::J'C#~....C?k<"'!=<<?c;-- (Name) 2:}zu /.D 8 ?c==-c-z /? 7?c-

(Address) _?;t:7p_;;:;; &;..v~/~ddress) /;l/o ~ J-z- A"" ;J/2~-'"-' tJ /<" 

/,..r ~t:" ?4i.... C-f= f"~.:?C _, /' 7 o .:.v -..:.~ /(, , >-7. ;!-.,:1 u c. v· 
~ 7 
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Exhibit "A" 

1. stock Purchase Agreement dated as of December 31, 1986 by and between CalMat Co. ("CalMat") and David A. Pearre, as Trustee under that certain Declaration of Trust For Purchase of Stock of Valley Reclamation co. and Distribution of Remaining Funds to Charity, dated December 30, 1986 ("Trustee"). 
2. Stock Purchase Agreement dated as of December 31, 1986 by and between Trustee and Waste Management of North America, Inc. ("WMNA"). 
3. Promissory Note dated December 30, 1986, executed by Trustee in favor of WMNA in the original principal amount of $48,400,000. 

4. Declaration of Trust dated December 30, 1986 by Trustee and CalMat. 

5. Agreement of pyrchase and Sale of Parcel 1 and Joint Escrow Instructions by and between CalMat, as Seller, and Valley Reclamation Co. ("Valley"), as Buyer. 
6. Agreement of Purchase and Sale of Parcel 2 and Joint Escrow Instructions by and between CalMat, as Seller, and Valley, as Buyer. 

7. Agreement of pyrchase and Sale of Parcel 3 and Joint Escrow Instructions by and between CalMat, as Seller, and Valley, as Buyer. 

8. Operating License Agreement dated as of December 31, 1986 by and between CalMat and Valley. 
9. Memorandum of Operating Agreement dated as of December 31, 1986 executed by CalMat and Valley. 

10. Management Agreement dated as of December 31, 1986 by and between CalMat and Trustee. 
11. Indemnification Agreement dated as of December 31, 1986 by and between CalMat and Waste Management, Inc. 

12. Reciprocal Easement Agreement dated as of December 31, 1986 by and between CalMat and Valley. 
13. Agreement Granting Right of First Refusal dated December 31, 1986 by and between CalMat and Valley. 
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14. Opinion of Counsel dated December 31, 1986 
given to Trustee by counsel for CalMat. 

15. opinion of counsel dated December 31, 1986 
given to CalMat by counsel for Waste Management, Inc. 
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DECLARATION OF TRUST 

FOR PURCHASE OF STOCK 

OF 

VALLEY RECLAMATION CO. 

AND 

DISTRIBUTION OF REMAINING FUNDS TO CHARITY 

David A. Pearre, who together with the successors 

and alternates named herein s~ hereafter referred to 

as "trustees" does hereby acknowledge and declare that 

CalMat Co., a Delaware corporation ("CMC"), hereinafter 

referred to as "Settlor" has transferred and delivered 

without consideration the sum of $10,000 to the Trustees, in 

trust on the following terms and conditions. 

SECTION I 

TRUST IRREVOCABLE 

This trust is irrevocable and may not be altered or 

amended; provided, however, that any administrative duties 

or powers which do not enlarge or reduce the rights of the 

Settlor hereunder or the beneficiaries under this trust, in 

order to effectuate the provisions hereof may be altered or 

amended with the written approval of the Settlor. Settlor 

shall have no residuary or reversionary rights hereunder. 
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SECTION II 

TRANSFER OF STOCK AND PAYMENT OF PURCHASE PRICE 

A. Upon the establishment of this trust, the Settlor 

shall transfer and deliver to the trustees hereunder 250 

shares (the "stock") of Valley Reclamation Co., a California 

corporation ("VRC"), which constitutes all of the issued and 

outstanding capital stock of VRC, which stock is wholly 

owned by the Settlor and upon such transfer and delivery, 

the trustee shall concurrently therewith transfer and 

deliver the sum of $48,400,000 to the Settlor in full satis-

faction of the purchase price of all of said outstanding 

capital stock of VRC, and upon the transfer of said shares 

and the payment of the sum of $48,400,000, the Settlor shall (~ 
have no further interest in this trust whatsoever. The 

Shares shall be transferred and the purchase made by the 

trustees in accordance with the terms and the provisions of 

the Stock Purchase Agreement attached hereto as Exhibit "A." 

B. Upon the establishment of this trust, it is 

intended that the trustees will receive a loan in the amount 

of $48,400,000 from Waste Management of North America, Inc. 

("WMNA") and that the trustees will deliver to WMNA a pro-

missory note in the form attached hereto as Exhibit •a,• the 

borrowings of which will be used to pay the purchase price 

for the stock of VRC. 

c. Upon the establishment of this trust, it is 

intended that the trustees will enter into a Stock Purchase 

2. 
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Agreement in the form attached hereto as Exhibit "C" to 

purchase the stock of VRC from the trust, and shall file a 

Notification and Report Form in connection therewith as 

required by the Hart-Scott-Rodino Antitrust Improvements Act 

of 1976 (the "Act"). Pursuant to the terms of that 

Agreement, the trustees shall transfer and deliver to WMNA 

all of the stock of VRC purchased from CMC as set forth in 

paragraph A above, and upon such transfer, the promissory 

note issued by the trustees hereunder to WMNA in the prin-

cipal amount of $48,400,000 shall be automatically cancelled 

and deemed paid in full. 

D. Upon such transfer of the stock of VRC to WMNA, 

this trust shall terminate and be of no further force or 

effect and any and all remaining assets in this trust shall 

be distributed to charity pursuant to the provisions of 

Section II G hereof. 

E. In the event, prior to the expiration of the 

waiting period as provided in the Act, an injunction is 

issued to the trustees or any of the parties hereto which 

prohibits or restricts the transfer to WMNA of the stock of 

VRC purchased from CMC, the trustees shall continue to hold 

the stock until such time as such injunction, if any, is 

removed by judicial process or otherwise. In the event the 

injunction is not removed and becomes part of a final 

judgment of a court of competent jurisdiction, then the 

trustees shall continue to hold and manage the stock and 
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take such action as may be appropriate to sell or otherwise 

transfer the stock in a manner consistent with the direc

tions, if any, contained in such judgment, the cash and 

other assets received by the trustees in exchange for 

selling or transferring all or a portion of the stock of 

VRC shall be used to repay the loan to WMNA, plus interest 

thereon, and the excess, if any, shall be distributed pur

suant to Section II G, below. 

F. Following the transfer of the stock of VRC to the 

trustees, the trust shall be the beneficial owner of such 

stock, and shall enjoy the right to any increase in value in 

the stock in the event it is sold or otherwise disposed of 

~-,· pursuant to Section II E above, the right to any dividends 'f ~ 
which may be declared during the period in which the trust 

holds the stock, the right to vote the stock or to determine 

who may vote the stock, and the power to dispose of the 

stock consistent with any obligations it may enter into pur

suant hereto. Likewise, in the event the stock is disposed 

of pursuant to the terms of Section II E, above, the trust 

bears the risk of loss on such disposition. 

G. Upon the disposition of the stock pursuant to the 

provisions of Section II Cor II E hereof, any and all 

remaining assets in this trust shall be distributed to 

Childrens Hospital. 
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H. The trustee shall have no liability to any of the 

parties hereto in acting in their capacity as trustees. 

I. The purchase of the stock by the trustees 

hereunder from CMC of the stock of VRC shall be deemed a 

completed transaction upon the delivery of the stock to the 

trustees and the payment to CMC of the sum of $48,400,000. 

J. In the event the transfer of the Shares and the 

purchase of the stock from CMC is not effected prior to 

11:30 P.M. on December 31, 1986, then the provisions of this 

trust shall be deemed entirely of no force and effect. 

SECTION III 

LAW TO GOVERN TRUST 

This trust is made in California and shall be governed, 

construed and administered according to California domestic 

laws even though administered elsewhere. The California 

laws applied shall not include any principles or laws 

relating to conflicts or choice of laws. 

SECTION IV 

REGULATION OF TRUSTEES 

A. David A. Pearre is hereby designated as original 

trustee of the trust hereunder, and in the event of his 

death, inability or refusal to act as Trustee George 

Marteon is hereby designated the successor trustee with all 

the same rights, privileges and duties of original trustee 

hereunder. While the original trustee is acting, that 
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trustee shall have the power to appoint or designate addi-

tional current or successor trustees, individual or cor-

porate, to act with the original trustee as co-trustees, or 

to act as sole trustee then or in the future, and to remove 

any such trustee so appointed or alter any such designation. 

The original trustee may also resign and thereafter appoint, 

designate or remove trustees or co-trustees and reinstate 

the original trustee as sole trustee or a co-trustee. 

There shall be no limit on the number of times the original 

trustee may exercise the foregoing powers. 

If there is a vacancy in the position of trustee 

which is not filled under the foregoing provisions, then a 

court of competent jurisdiction shall appoint a successor 

trustee upon the application of CMC. 

B. The trustees and successor trustees and co-

trustees, and successors thereof, may resign by giving 

written notice to CMC or by filing the appropriate petition 

with the court having jurisdiction over the trust. In the 

event of such resigna~ion the resigning trustees shall 

convey the trust estate to the successor trustees. 

c. No bond or other security shall be required of any 

trustees or alternate or successor trustees, whether acting 

jointly or alone and whether named herein or not. 

D. No successor trustees shall be obligated to 

examine the accounts, records or acts of any previous 

trustees, or any allocation of the trust estate and the 
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income thereof, made by any previous trustees, and such suc

cessor trustees shall in no way or manner be responsible for 

any act or omission to act on the part of any previous 

trustees. Trustees shall be responsible only for their own 

acts or omissions in bad faith. 

E. No one dealing with the trustees need inquire con

cerning the validity of anything they purport to do, or need 

see to the application of any money paid or property 

transferred to or upon the order of one or more trustees. 

F. Trustees may receive reasonable compensation and 

reimbursement for expenses. Such compensation and reimbur

sement for expenses shall be paid from and be a proper 

expense of the trust. 

SECTION V 

POWERS OF THE TRUSTEES 

With regard to the trust created or referred to herein, 

or subject to the express provisions herein set forth the 

trustees shall have all of the rights, powers and privileges 

an absolute owner would possess, subject always to the 

trustees' fiduciary duties. Without in any way, implicitly 

or explicitly, limiting the broad power hereby given, the 

trustees shall have all the power of trustee as set forth in 

Section 1120.2 of the California Probate Code. Trustees' 

power to cause VRC to declare dividends shall be limited to 

amounts necessary to pay interest on the promissory note, 

reasonable expenses and trustee's fees. 

7. 



( 

SECTION VI 

JURISDICTION 

The Probate Court shall have jurisdiction to consider 

petitions concerning the trust created by this instrument, 

and the provisions of Article 2.5 of Chapter 19 of Division 

3 of California Probate Code shall be applicable. 

SECTION VII 

COUNTERPARTS 

To the same effect as if it were the original, anyone 

may rely upon a copy certified by a trustee or by a notary 

public to be a counterpart of this instrument or of any 

document required to be filed with or to be kept at the 

office of the trustees. Anyone may rely upon any statements 

of fact concerning the trust certified by anyone who appears 

from the original document or a certified copy to be a 

trustee or an alternate or successor thereto then acting 

hereunder. 

EXECUTED this 30th day of December, 1986. 

Trustees 

The Settlor, by its duly authorized agent, hereby cer-

tifies that the Settlor has read the foregoing Declaration 
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of Trust and that it correctly sets forth the terms and pro

visions of the trust and requests the trustees to execute 

it. 

CALMAT CO. 

By: -------------------------------
Its: ________________________ ___ 

Settlor 
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STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (the "Agreement") is made 

and entered into as of this 31st day of December, 1986, by 

and between WASTE MANAGEMENT OF NORTH AMERICA, INC., a 

Delaware corporation ("WMNA") and DAVID A. PEARRE, as 

trustee under that certain Declaration of Trust For Purchase 

of Stock of Valley Reclamation Co. and Distribution of 

Remaining Funds to Charity, dated December 30, 1986 (the 

"Trustee"). 

RECITALS 

WHEREAS, the Trustee owns all of the outstanding shares 

of stock (the "VRC Shares") of Valley Reclamation Co., a 

California corporation, including all predecessors, busi-

nesses acquired thereby or merged therein (the "Company"); 

and 

WHEREAS, WMNA desires to purchase and acquire the VRC 

Shares, and the Trustee desires to sell and convey the VRC 

Shares; 

NOW, THEREFORE, in consideration of the mutual cove-

nants and conditions contained herein, and for other good 

and valuable consideration, the receipt and sufficiency of 

which is hereby acknowledged, the parties agree as follows: 

• 
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AGREEMENTS 

ARTICLE I 

Sale and Purchase 

Section 1.1 On the basis of the representations 

and warranties and subject to the terms and conditions set 

forth in this Agreement, the Trustee agrees to sell, 

transfer and deliver to WMNA, and WMNA agrees to purchase, 

acquire and accept the VRC Shares from the Trustee in con- ~ 

sideration of the payment of the purchase price of 

Forty-Eight Million Four Hundred Thousand Dollars 

($48,400,000} (the "Price"). 

Section 1.2 The execution and delivery of the 

documents and consideration necessary to effectuate the 

transactions contemplated by this Agreement will take place 

as soon as possible after the prescribed notice waiting 

periods under the Bart-Scott-Rodino Antitrust Improvements 

Act of 1976 (the "HSR Act"} and the Final Judgment entered 

in United States v. Waste Management, Inc., et al., Civil 

No. 84-2832 (D.D.C.) with respect to the transactions con-

templated by this Agreement have expired or have been ter-

minated (the "Closing" or "Time of Closing"), at the office 

of Wyman, Bautzer, Christensen, Kuchel & Silbert, 2049 

Century Park East, Suite 1400, Los Angeles, California 

90067, or at such later time or place as the parties hereto 

may agree upon. 
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Section 1. 3 Subject to the terms and conditions set 

forth in this Agreement, the following steps will be taken 

by the parties, respectively, at the Time of Closing: 

(a) The Trustee will deliver to WMNA duly executed 

certificates in valid form evidencing all of the VRC Shares, 

powers with the requisite stock transfer stamps, if any, 

attached and with signatures guaranteed by a bank located in 

or having a correspondent in Chicago, Illinois, or by a 

member firm of the New York or Midwest Stock Exchange; and 

(b) WMNA will deliver to the Trustee, the Trustee's 

Promissory Note in favor of WMNA, dated December 31, 1986, 

in the original principal amount of $48,400,000.00 marked 

"cancelled and paid." 

ARTICLE II 

Representations and Warranties 
Of WMNA 

WMNA represents and warrants to the Trustee on the 

date hereof, and at the Time of Closing, that: 

Section 2.1 Organization. WMNA is a corporation 

duly organized, validly existing and in good standing under 

the laws of the State of California. 

Section 2.2 Authority. WMNA has the capacity and 

power to execute, deliver and perform this Agreement. This 

Agreement has been duly and validly executed and delivered 

by WMNA and constitutes a valid and binding agreement of 

WMNA, enforceable against WMNA in accordance with its terms. 
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ARTICLE III 

Representations and warranties 
of the Trustee 

Section 3.1 The Trustee has the requisite power and 

authority, as trustee under and pursuant to that certain 

Declaration of Trust For Purchase of Stock of Valley 

Reclamation Co. and Distribution of Remaining Funds to 

Charity dated December 30, 1986, to enter into this 

Agreement and to sell the VRC Shares. 

Section 3.2 All actions required to be taken by the 

Trustee necessary for the execution and delivery of this 

Agreement and the performance by the Trustee of all of his 

respective obligations under this Agreement have been duly 

and validly taken. 

ARTICLE IV 

Other Provisions 

Section 4.1 All of the respective representations and 

warranties of the parties to this Agreement shall survive 

the Time of Closing, and the consummation of the trans-

actions contemplated by this Agreement. 

Section 4.2 The parties to this Agreement agree to 

act in good faith and to mutually cooperate with each order 

in order to effectuate the purposes of this Agreement. Each 

party agrees to undertake such further acts and to execute 

and deliver to the other such additional assignments, 

agreements, and instruments as the other may reasonably 
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require or deem advisable to carry into effect the purposes 

of this Agreement. 

Section 4.3 Either WMNA or the Trustee may extend 

the time for or waive the performance of any of the obliga

tions of the other, waive any inaccuracies in the represen

tations or warranties by the other, or waive compliance by 

the other with any of the convenants or conditions contained 

in this Agreement. Any such extension or waiver shall be in 

writing and signed by WMNA or by the Trustee. No such 

waiver shall operate or be construed as a waiver of any sub

sequent act or omission of the parties hereto. 

Section 4.4 Any notice to a party hereto pursuant to 

this Agreement shall be given by certified or registered 

mail, or by private courier service requesting evidence of 

receipt as a part of its service, addressed, to each respec

tive party at its respective address appearing on the signa

ture page hereof. 

Section 4.5 This Agreement shall be governed by and 

construed in accordance with the laws of the State of 

California applicable in the case of contracts made and to 

be performed in such state. 

Section 4.6 This Agreement shall inure to the bene-

fit of, and be binding on and enforceable against the heirs, 

legal representatives and assigns of WMNA and the successors 

and assigns of the Trustee. 
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Section 4.7 This Agreement (including the exhibits 

hereto) and the documents and schedules delivered pursuant 

hereto constitute the entire Agreement and understanding 

between the parties, and supersedes any prior agreement and 

understandings relating to the subject matter hereof. This 

Agreement may be modified or amended by a written instrument 

executed by all parties hereto. 

Section 4.8 If at any time subsequent to the date 

hereof, any provision of this Agreement shall be held by any 

court of competent jurisdiction to be illegal, void or unen-

forceable, such provision shall be of no force and effect, 

but the illegality or unenforceability of such provision 

~ I 
shall have no effect upon and shall not impair the enfor-

ceability of any other provision of this Agreement. 

Section 4.9 This Agreement may be executed simulta-

neously in two or more counterparts, each of which shall be 

deemed an original and all of which together shall consti-

tute but one and the same instrument. 

Section 4.10 If any legal action or any other pro-

ceeding is brought for the enforcement of this Agreement, or 

because of an alleged dispute, breach, default, or misrepre-

sentation in connection with any of the provisions of this 

Agreement, the successful or prevailing party or parties 

shall be entitled to recover reasonable attorneys' fees and 

• other costs incurred in that action or proceeding, in 
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addition to any other relief to which it or they may be 

entitled. 

Section 4.11 The subject headings of the paragraphs 

and sections of this Agreement are included for purposes of 

convenience only and shall not affect the construction or 

interpretation of any of its provisions. 

Section 4.12 Nothing in this Agreement, whether 

expressed or implied, is intended to confer any rights or 

remedies under or by reason of this Agreement on any persons 

other than the parties to it and their respective sue-

cessors, legal representatives and assigns, nor is anything 

in this Agreement intended to relieve or discharge the obli-

gation or liability of any third persons to any party to 

this Agreement, nor shall any provisions given any third 

persons any rights of subrogation or action over or against 

any party to this Agreement. 

IN WITNESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

WMNA: 

WASTE MANAGEMENT OF 
NORTH AMERICA, INC. 

By ________________________ ___ 

(Name) 

(Address) 

THE TRUSTEE: 

By __________________________ ___ 

{Name) 

(Address) 
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PROMISSORY NOTE 

$48,400,000.00 

( 

December 30, 1986 
Los Angeles, California 

FOR VALUE RECEIVED, DAVID A. PEARRE, AS TRUSTEE UNDER 
THE DECLARATION OF TRUST FOR PURCHASE OF STOCK OF VALLEY 

RECLAMATION CO. AND DISTRIBUTION OF REMAINING FUNDS TO 
CHARITY, dated December 30, 1986 ("Maker"), promises to pay 
to the order of WASTE MANAGEMENT OF NORTH AMERICA, INC., a 
Delaware corporation ("Payee"}, at 3003 Butterfield Road, 
Oak Brook, Illinois 60521, or at such other place as may be 
designated by Payee, the principal sum of FORTY-EIGHT 
MILLION FOUR HUNDRED THOUSAND DOLLARS ($48,400,000.00}, 
together with interest on unpaid principal balance hereof 
from time to time outstanding at a rate of interest equal to 
four percent (4%} per annum, in lawful money of the United 
States. 

The outstanding principal balance hereof, together with 
all accrued and unpaid interest thereon, shall be due and 
payable on the earlier to occur of the following: 

(i} The failure of Maker to acquire all of the issued 
and outstanding shares of capital stock of Valley 

Reclamation Co., a California corporation ("VRC") from 

CALMAT Co., a Delaware corporation ("CMC") on December 31, 
1986, pursuant to the Stock Purchase Agreement dated as of 
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December 31, 1986 ("Phase I Stock Purchase Agreement"), a 

copy of which is set forth as Exhibit A attached hereto and 

made a part hereof; 

(ii) The failure of Maker to transfer and deliver all 

of the issued and outstanding shares of capital stock of VRC 

to Payee, pursuant to the Stock Purchase Agreement dated as 

of December 31, 1986 ("Phase II Stock Purchase Agreement"}, 

a copy of which is set forth as Exhibit B attached hereto 

and made a part hereof; 

(iii) The failure or non-occur renee of any of the con

ditions subsequent set forth in Article VIII of the Phase II 

Stock Purchase Agreement; 

(iv) A default by Maker under the Phase II Stock 

Purchase Agreement; or 

(v) June 30, 1987. 

Unless expressly indicated to the contrary herein, all 

payments received on account of this Note shall be applied 

first to accrued interest, then to charges or fees payable 

hereunder and then to the unpaid principal balance hereof. 

Maker and any guarantors or endorsers hereof hereby 

waive diligence, presentment, protest and demand, and notice 

of protest, notice of demand, notice of dishonor and notice 

of nonpayment of this Note, and specifically consent to and 

waive notice of any renewals or extensions of this Note. 

Maker expressly waives the pleading of any statute of limi

tations as a defense to any demand hereunder against Maker. 

2. 
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Notwithstanding anything in this Note to the contrary, 
the obligations of Maker under this Note shall be absolute 
and Maker expressly and unconditionally waives any and all 
rights to offset, deduct or withhold any payments or charges 
due under this Note for any reason whatsoever. 

If Maker shall fail to pay in full any payment required 
hereunder when such payment is due, such failure shall 
constitute an event of default under this Note. 

This Note may be prepaid in whole or in part at the 
option of Maker. 

If Maker shall fail to make any payment when due 
hereunder, whether by maturity, acceleration or otherwise, 
the amount of such payment shall thereafter bear interest, 
which shall be payable on demand, at a rate that is five 
percent (5%} per annum in excess of the rate of interest 
otherwise applicable under this Note. 

Notwithstanding anything to the contrary contained in 
this Note, no interest shall accrue hereunder which is in 
excess of the maximum amount permitted under the applicable 
law relating to usury. Any interest payment made hereunder 
representing accrued interest that is in excess of the maxi-
mum amount permitted under the applicable law relating to 
usury shall be applied to reduce the outstanding principal 
balance hereof and shall be deemed to represent a prepayment 
of principal hereunder . 

3 • 
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The acceptance by any holder of this Note of any 

payment which is less than the total of all amounts due and 

payable at the time of such payment shall not constitute a 

waiver of such holder's rights or remedies at that time or 

at any subsequent time, without the express written consent 

of such holder, except as and to the extent otherwise pro-

vided by law. 

If this Note or any part of the indebtedness repre-

sented hereby shall not be paid as aforesaid, then the 

holder hereof may place this Note or any part of the indebt-

edness represented hereby in the hands of an attorney for 

collection, and Maker agrees to pay, in addition to all 

other amounts due hereunder, all costs of collection, 

including, without limitation, attorneys' fees, whether or 

not suit be brought. 

This Note may be waived, changed, modified or 

discharged only by an agreement in writing signed by the 

party against whom enforcement of any waiver, change, modi-

fication or discharge is sought. 

This Note shall be construed and enforced in accordance 

with, and governed by, the laws of the State of California. 

The times for the performance of any obligation 

hereunder shall be strictly construed, time being of the 

essence. Whenever any payment to be made hereunder shall be 

stated to be due on a day which is not a Business Day, the 

payment shall be made on the next succeeding Business Day • 
4. 
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0 and such extension of time shall be included in the com-
putation of the payment of interest hereunder. As used 
herein, the term "Business Day" means any day excluding 
Saturday, Sunday and any day that is a legal holiday under 
the laws of the State of California or is a day on which 
banking institutions located in California are authorized by 
law or other governmental action to close. 

If any provision of this Note, or the application of 
such provision to any circumstance, is found by a court of 
law to be in violation of any local, state or federal ordi-
nance, statute, law, administrative or judicial decision or 
public policy, and if such court should declare such provi-
sion or application to be illegal, invalid, unlawful, void 
or unenforceable as written, then it is the intent of Maker 
that such provision or application shall be given force to 
the fullest possible extent that it is legal, valid and 
enforceable, that the remainder of this Note shall be 
construed as if such illegal, invalid, unlawful, void or 
unenforceable provision or application were not contained 
herein, and that the obligations of Maker under the 
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remainder of this Note shall continue in full force and 

effect. 

The times for performance of any obligation under this 

Note shall be strictly construed, time being of the essence. 

DAVID A. PEARRE, AS TRUSTEE UNDER 
DECLARATION OF TRUST FOR PURCHASE 
OF STOCK OF VALLEY RECLAMATION CO. 
AND DISTRIBUTION OF REMAINING FUNDS 
TO CHARITY DATED DECEMBER 30, 1986 

By __________________________________ _ 
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STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (the "Agreement") is made 

and entered into as of this 31st day of December, 1986, by 

and between WASTE MANAGEMENT OF NORTH AMERICA, INC., a 

Illinois corporation ("WMNA") and DAVID A. PEARRE, as 

trustee under that certain Declaration of Trust For Purchase 

of Stock of Valley Reclamation Co. and Distribution of 

Remaining Funds to Charity, dated December 30, 1986 (the 

"Trustee") . 

RECITALS 

WHEREAS, the Trustee owns all of the outstanding shares 

of stock (the "VRC Shares") of Valley Reclamation Co., a 

California corporation, including all predecessors, busi-

nesses acquired thereby or merged therein (the "Company") 

which he acquired pursuant to a Stock Purchase Agreement 

between the Trustee and CalMat Co., dated December 31, 1986 

(the "CalMat Agreement"); and 

WHEREAS, WMNA desires to purchase and acquire the VRC 

Shares and all of the Trustee's rights under the CalMat 

Agreement (the "Trustee's Rights"), and the Trustee desires 

to sell and convey the VRC Shares and all of the Trustee's 

Rights; 

NOW, THEREFORE, in consideration of the mutual cove-

nants and conditions contained herein, and for other good 
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and valuable consideration, the receipt and sufficiency of ~ 
which is hereby acknowledged, the parties agree as follows: 

Sect ion 1.1 

AGREEMENTS 

ARTICLE I 

Sale and Purchase 

On the basis of the representations 

and warranties and subject to the terms and conditions set 

forth in this Agreement, the Trustee agrees to sell, 

transfer and deliver to WMNA, and WMNA agrees to purchase, 

acquire and accept the VRC Shares and all the Trustee's 

Rights, including the benefit of all representations and 

warranties made by CalMat Co. pursuant to the CalMat 

Agreement, from the Trustee in consideration of the payment 

of the purchase price of Forty-Eight Million Four Hundred 

Thousand Dollars ($48,400,000) {the "Price"). 

Section 1.2 The execution and delivery of the 

documents and consideration necessary to effectuate the 

transactions contemplated by this Agreement will take place 

as soon as possible after the prescribed notice waiting 

periods under the Hart-Scott-Rodino Antitrust Improvements 

Act of 1976 (the "HSR Act") and the Final Judgment entered 

in United States v. Waste Management( Inc.( et al., Civil 

No. 84-2832 (D.D.C.} with respect to the transactions con

templated by this Agreement have expired or have been ter

minated (the "Closing" or "Time of Closing"), at the office 

of Wyman, Bautzer, Christensen, Kuchel & Silbert, 2049 
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Century Park East, Suite 1400, Los Angeles, California 

90067, or at such later time or place as the parties hereto 

may agree upon. 

Section 1.3 Subject to the terms and conditions set 

forth in this Agreement, the following steps will be taken 

by the parties, respectively, at the Time of Closing: 

(a) The Trustee will deliver to WMNA duly executed 

certificates in valid form evidencing all of the VRC Shares, 

powers with the requisite stock transfer stamps, if any, 

attached and with signatures guaranteed by a bank located in 

or having a correspondent in Chicago, Illinois, or by a 

member firm of the New York or Midwest Stock Exchange and a 

duly executed Assignment of Rights, in such form as shall be 

acceptable to WMNA, assigning all of the Trustee's right, 

title and interest in the Trustee's Rig~ts to WMNA; and 

(b) WMNA will deliver to the Trustee, the Trustee's 

Promissory Note in favor of WMNA, dated December 31, 1986, 

in the original principal amount of $48,400,000.00 marked 

"cancelled and paid." 

ARTICLE II 

Representations and Warranties 
Of WMNA 

WMNA represents and warrants to the Trustee on the 

date hereof, and at the Time of Closing, that: 

3. 
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Section 2.1 Organization. WMNA is a corporation 

duly organized, validly existing and in good standing under 

the laws of the State of Illinois. 

Section 2.2 Authority. WMNA has the capacity and 

power to execute, deliver and perform this Agreement. This 

Agreement has been duly and validly executed and delivered 

by WMNA and constitutes a valid and binding agreement of 

WMNA, enforceable against WMNA in accordance with its terms. 

ARTICLE III 

Representations and Warranties 
of the Trustee 

Section 3.1 The Trustee has sole and complete 

ownership of the VRC Shares and the Trustee's Rights and has 

the requisite power and authority, as trustee under and pur-

suant to that certain Declaration of Trust For Purchase of 

Stock of Valley Reclamation Co. and Distribution of 

Remaining Funds to Charity dated December 30, 1986, to enter 

into this Agreement and to sell the VRC Shares and the 

Trustee's Rights. 

Section 3.2 All actions required to be taken by the 

Trustee necessary for the execution and delivery of this 

Agreement and the performance by the Trustee of all of his 

respective obligations under this Agreement have been duly 

and validly taken. 

4. 
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ARTICLE IV 

Other Provisions 

Section 4.1 All of the respective representations and 
warranties of the parties to this Agreement shall survive 

the Time of Closing, and the consummation of the trans-

actions contemplated by this Agreement. 

Section 4.2 The parties to this Agreement agree to 

act in good faith and to mutually cooperate with each order 
in order to effectuate the purposes of this Agreement. Each 
party agrees to undertake such further acts and to execute 
and deliver to the other such additional assignments, 
agreements, and instruments as the other may reasonably 
require or deem advisable to carry into effect the purposes 
of this Agreement. 

Section 4.3 Either WMNA or the Trustee may extend 
the time for or waive the performance of any of the obliga-
tions of the other, waive any inaccuracies in the represen-
tations or warranties by the other, or waive compliance by 
the other with any of the convenants or conditions contained 
in this Agreement. Any such extension or waiver shall be in 
writing and signed by WMNA or by the Trustee. No such 

waiver shall operate or be construed as a waiver of any sub-

sequent act or omission of the parties hereto. 

Section 4.4 Any notice to a party hereto pursuant to 
this Agreement shall be given by certified or registered 
mail, or by private courier service requesting evidence of 
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receipt as a part of its service, addressed, to each respec-

tive party at its respective address appearing on the signa-

ture page hereof. 

Section 4.5 This Agreement shall be governed by and 

construed in accordance with the laws of the State of 

California applicable in the case of contracts made and to 

be performed in such state. 

Section 4.6 This Agreement shall inure to the bene-

fit of, and be binding on and enforceable against the heirs, 

legal representatives and assigns of WMNA and the successors 

and assigns of the Trustee. 

Section 4.7 This Agreement constitutes the entire 

Agreement and understanding between the parties, and super- ~ 
\ 

sedes any prior agreement and understandings relating to the 

subject matter hereof. This Agreement may be modified or 

amended by a written instrument executed by all parties 

hereto. 

Section 4.8 If at any time subsequent to the date 

hereof, any provision of this Agreement shall be held by any 

court of competent jurisdiction to be illegal, void or unen-

forceable, such provision shall be of no force and effect, 

but the illegality or unenforceability of such provision 

shall have no effect upon and shall not impair the enfor-

ceability of any other provision of this Agreement. 

• 
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Section 4.9 This Agreement may be executed simulta

neously in two or more counterparts, each of which shall be 

deemed an original and all of which together shall consti

tute but one and the same instrument. 

Section 4.10 If any legal action or any other pro

ceeding is brought for the enforcement of this Agreement, or 

because of an alleged dispute, breach, default, or misrepre

sentation in connection with any of the provisions of this 

Agreement, the successful or prevailing party or parties 

shall be entitled to recover reasonable attorneys' fees and 

other costs incurred in that action or proceeding, in 
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addition to any other relief to which it or they may be 

entit'led. 

Section 4.11 The subject headings of the paragraphs 

and sections of this Agreement are included for purposes of 

convenience only and shall not affect the construction or 

interpretation of any of its provisions. 

Section 4.12 Nothing in this Agreement, whether 

expressed or implied, is intended to confer any rights or 

remedies under or by reason of this Agreement on any persons 

other than the parties to it and their respective sue-

cessors, legal representatives and assigns, nor is anything 

in this Agreement intended to relieve or discharge the obli-

gation or liability of any third persons to any party to 

this Agreement, nor shall any provisions given any third 

persons any rights of subrogation or action over or against 

any party to this Agreement. 

IN WITNESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

WMNA: 

WASTE MANAGEMENT OF 
NORTH AMERICA, INC. 

THE TRUSTEE: 

(Address) /y" 2-S, 

7. 
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OPERATING LICENSE AGREEMENT 

THIS OPERATING LICENSE AGREEMENT (the "Agreement") is made and entered into as of December 31, 1986, by and between CALMAT CO., a Delaware corporation ("Owner"), and VALLEY RECLAMATION CO., a California corporation 
("Operator"), with reference to the following facts: 

A. Owner is the owner of that certain parcel of real property located in the City of Los Angeles, County of Los Angeles, State of California as more particularly described in Exhibit A hereto (the "Real Property"). 

B. The Real Property, together with the operations currently engaged in thereon, are hereinafter referred to as the "Project." 

c. Operator is and has been in the business of operating the Project as a Class II Sanitary Landfill. 

D. All of the outstanding shares of stock of Operator, a wholly owned subsidiary of Owner, are being purchased concurrently herewith by David A. Pearre, as trustee under that certain Declaration of Trust for Purchase of Stock of Valley Reclamation Co. and Distribution of Remaining Funds to Charity, dated December 30, 1986 (the "Trustee") pursuant to that certain Stock Purchase Agreement of even date herewith by and between Owner, as Seller, and the Trustee, as Purchaser (the "Stock Purchase Agreement"). 

E. The intent of this Agreement is to provide Operator with the right to continue to operate the Project as the sole and exclusive operator for the Project until such time as Owner conveys fee simple title to the Real Property to Operator pursuant to those certain Agreements of Purchase and Sale and Joint Escrow Instructions dated December 31, 1986 by and between Owner, as Seller, and Operator, as Purchaser (collectively, the "Purchase Agreements"). 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and the mutual agreements herein set forth, and other valuable consideration, receipt of which is hereby acknowledged, Owner and Operator agree as follows: 

ARTICLE I 
LICENSE, TERM AND TERMINATION 

~.1 Grant of License. Owner hereby grants to Operator an irrevocable license to manage, supervise and otherwise 



operate the Project upon the terms and conditions set forth herein. The particular obligations of Operator are set forth in Article II hereof, and Operator's compensation for such ·obligations is set forth in Article III hereof. Operator hereby accepts the grant of such license on the terms and conditions set forth herein, and agrees to furnish the services of its organization in connection with the operation of the Project. 

1.2 Term and Termination. 

(a) This Agreement shall be effective as of December 31, 1986 and, unless sooner terminated pursuant to the provisions hereof, shall continue in full force and effect until December 30, 2006 and shall thereafter be automatically renewed for successive one-year periods until closure of the Project. 

(b) Notwithstanding anything to the contrary contained herein, upon the consummation of the purchase and sale of the Real Property as contemplated in the Purchase Agreement, this Agreement shall terminate and the obligations of the respective parties shall be governed by Section 1.3 hereof. 

1.3 Obligations Upon Termination. Upon termination of this Agreement, each party shall continue to be fully liable for their respective obligations which have accrued up to and including the termination date and shall promptly pay to the other all amounts due the other party under the terms of this Agreement. Such payment shall be made as soon after the effective date of the termination as such amounts are determinable. Upon such payment, neither party shall have any further claim or right against the other, except as expressly provided herein. 

ARTICLE II 
OPERATION RIGHTS AND DUTIES OF OPERATOR 

2.1 Performance of Duties. Operator, in fulfilling its obligations under this Article II, shall perform the duties itemized below, which duties shall be performed in consideration of Operator's right to the compensation described in Section 3.1, and otherwise at the sole cost and expense of Operator and at no cost or expense to Owner, except as otherwise expressly provided in this Agreement. 

2.2 Obligations. Operator shall operate the Project as a Class II Sanitary Landfill (as currently defined in the Code of Federal Regulations) (the "Landfill"} pursuant to 
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all Permits (as defined below) and all applicable local, 
state and federal laws and regulations. 

·2.3 Expenditures by Operator. Operator shall have the 
right, without the approval of Owner, to make expenditures 
and incur obligations as Operator which Operator, in its 
sole discretion, deems necessary or proper in connection 
with the operation of the Project. 

2.4 Permits. Operator agrees to maintain and keep in 
full force and effect throughout the term of this Agreement 
all necessary permits, licenses, approvals, authorizations, 
applications and certificates from any and all applicable 
federal, state and municipal governental or quasi
governmental agencies (collectively, the "Permits•) in 
connection with Operator's use and operation of the Project. 

2.5 Compliance with Laws. Operator shall operate the 
Project in compliance with all federal, state and municipal 
laws and regulations. 

2.6 Contracts for Utilities and Other Services. 
Operator shall have the right, without the approval of 
Owner, to enter into contracts for electricity, gas, fuel, 
telephone, vermin extermination, water, sewer and any other 
similar utilities and operating services, or such of them as 
Operator shall reasonably deem necessary or advisable for 
the operation of the Project. 

2.7 Contracts with Third Parties. Operator shall have 
the right, without the approval of Owner, to enter into 
contracts with third parties in connection with the opera
tion of the Project. 

2.8 Payment of Taxes and Assessments. Owner shall pay 
before delinquency and prior to the addition thereto of 
interest or penalties, all taxes, assessments and other 
impositions ("Taxes") applicable to the Project, subject to 
reimbursement by Operator as provided hereinbelow. Any 
deliquency which results from Owner's failure to pay any 
such Taxes when due shall be paid by owner at its own 
expense. The parties hereto acknowledge that the Taxes 
attributable to a portion of the Project are not separately 
assessed. To the extent any portion of the Real Property is 
part of a tax assessor parcel which incorporates real pro
perty outside the boundaries of the Real Property ("Tax 
Parcel"), Operator agrees to reimburse Owner for that por
tion of the Taxes attributable to the Tax Parcel equal to 
the product of (a) all Taxes assessed on the Tax Parcel and 
(b) a fraction, the numerator of which is the number of 
square feet of Real Property contained within the Tax Parcel 
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and the denominator of which is the total number of square feet contained within the Tax Parcel. Owner shall deliver to Operator a copy of the current tax bill relating to the Real Property, together with evidence of Owner's payment thereof, and Operator shall promptly reimburse Owner for Operator's share of the Taxes paid by Owner. 

2.9 Contests. Prior to the payments made pursuant to Section 2.s;-Operator shall advise and recommend to Owner whether the amount of any such Taxes should be challenged as inequitable or improper under law and Operator, at Operator's expense, shall undertake any action or proceedings seeking to reduce such Taxes. Any such action or proceeding shall be undertake~ by appropriate legal proceedings in the name of Owner. Owner shall deliver to Operator such documents as are necessary or proper to permit Operator in its prosecution of such contest (including, without limitation, any documents necessary for Operator's execution and delivery). 

2.10 Alterations, Reconfigurations. Operator may, with the consent of Owner, which consent shall not be unreasonably withheld, (a) remove, alter or modify any existing improvements located on the Real Property, (b) construct any (·r· additional improvements on the Real Property and (c) change the composition or configuration of the Project, provided that any and all such actions shall be at Operator's sole cost and expense. 

2.11 Payment of Maintenance Expenses. Operator shall pay all costs and expenses which Operator deems necessary or desirable in order to maintain the Project in good operating condition and repair. 

2.12 Signage. Operator shall have the right, without the approval of Owner, to erect such signs on the Real Property as Operator deems appropriate in its sole discretion. 

2.13 General Duties. In addition to the duties more particularly described in this Article, Operator shall: 
(a) Have the right to initiate and take such actions in the operation of the Project as are necessary or desirable for achieving the maximum efficiency and success of the Project. 

(b) Have the right to directly supervise, manage and be responsible for other matters coming within the terms of this Agreement. Without limiting the foregoing, Operator shall have the right to negotiate any and all contracts and 
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agreements relating to the Project, enter into all such contracts and agreements in the name of Operator, and supervise the performance of all such contracts and agreements. 

(c) Have the right to prohibit third parties from engaging in any activity on the Project which would adversely affect or threaten the Project. 
(d) Have the right to maximize the environmental and financial profile of the Landfill in Operator's sole and absolute discretion, with full right to seek and obtain all such modifications to the Permits as Operator may deem necessary to achieve the aforesaid goals. 
(e) Have any and all rights which Operator deems necessary or desirable in connection with the operation of the Project • 

ARTICLE III 
COMPENSATION 

3.1 02erator's Fee. In consideration of Operator's services performed hereunder, Operator shall be entitled to receive any and all revenues generated with respect to the Project, and Operator shall pay to owner on a monthly basis until December 31, 1988, the sum of Sixty-Seven Thousand Seven Hundred Dollars ($67,700.00) {the "Initial Amount"). Operator shall thereafter pay to Owner on a monthly basis such revised amount (the "Revised Amount") as Operator and Owner shall mutually agree in writing. In the event Operator and Owner shall be unable to agree in writing, on or before June 30, 1988, on the Revised Amount, then such Revised Amount shall be determined in the following manner: on or after July 1, 1988, each party, at its respective cost and by giving notice to the other party, shall appoint an impartial person to act as an appraiser hereunder. The appraisers to specified in such notices shall be M.A.I. appraisers, or members of a comparable appraisal organization, doing business in the City of Los Angeles, California. If a party does not appoint an appraiser within five (5) days after the other party has given notice of the name of its appraiser, the single appraiser appointed shall be the sole appraiser and shall set the Revised Amount. If, within ten (10) days following the appointment of said appraisers, said two appraisers shall be unable to agree upon the Revised Amount, the said appraisers shall appoint, by an instrument in writing, as third appraiser an impartial person, similarly qualified, who shall proceed with the two appraisers first appointed to determine the Revised Amount. The appointment of a third appraiser shall be made within 

5. 



c c 
fifteen (15) days following the appointment of the first two appraisers. In the event the two appraisers first appointed cannot agree upon a third appraiser, said third appraiser shall be chosen by the Presiding Judge of the Superior court of the County of Los Angeles, State of California. Each of the parties shall bear one-half of the cost of appointing the third appraiser and of paying the third appraiser's fee. The written decision, of any two of the appraisers so appointed, fixing such Revised Amount shall be binding and conclusive on the parties hereto and enforceable as provided by the laws of California. Anything herein to the contrary notwithstanding, in fixing the Revised Amount hereunder, the appraiser or appraisers shall consider the use to which the Real Property is put by Operator, which shall not necessarily be the highest and best use for the Real Property. In no event shall the Revised Amount be less than the Initial Amount, except as adjusted for the sale of a portion of the Real Property as described hereinbelow. The Initial Amount or the Revised Amount for a given month shall be payable in arrears on the first day of each succeeding month, it being understood that if the commencement or the expiration or earlier termination of this Agreement occurs on a day other than the first day of a month, such amounts shall be prorated accordingly. The Initial Amount reflects a six and one-half percent (6-1/2%) annual return on the total aggregate purchase price of the Real Property as set forth in the Purchase Agreements. If any portion of the Real Property is sold by Owner to Operator during the first two (2) years of the term of this Agreement, then the Initial Amount shall be reduced to an amount which reflects a six and one-half percent (6-1/2%) annual return on the purchase price for the remaining portion of the Real Property still owned by owner. Similarly, the Revised Amount will reflect a certain percentage annual return on the aggregate purchase price of the Real Property then owned by Owner. If any portion of the Real Property is sold by owner to Operator at any time after the first two (2) years of the term of this Agreement, then the Revised Amount shall be reduced to an amount which reflects the same percentage annual return on the purchase price for the remaining portion of the Real Property still owned by OWner. Operator's obligation to make monthly payments to OWner as provided herein shall terminate upon the cessation of revenue producing landfilling operations prior to the commencement of closure activities, which Operator shall conclude in accordance with the Permits and all applicable laws and regulations. 
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ARTICLE IV 

INSURANCE AND INDEMNIFICATION 
4.1 Qperator's Liability Insurance. Operator shall carry comprehensive general liability insurance and such other insurance as Operator deems necessary for the protection of Operator's interests. Policies of comprehensive general liability insurance carried by Operator shall include owner as an insured party only in OWner's capacity as owner of the Project. Comprehensive general liability insurance policies shall contain (i) a severability of interest clause, (ii) coverage for contractual liability and personal injury liability and (iii) a waiver by the insurance company of all right of recovery by way of subrogation against Operator in connection with any damage covered by such insurance company's policy. The insurer or insurers and the amounts of coverage shall be determined by Operator in its sole discretion. 

4.2 Qperator's Property Insurance. Operator shall obtain and keep in force during the term of this Agreement and any extensions thereof, a policy or policies of insurance covering loss or damage to any improvements now or hereafter located on the Real Property in the amount of the full replacement value thereof, against all perils included within the classification of fire, extended coverage, vandalism, malicious mischief and special extended perils ("all risk" as such term is defined in the insurance industry). Said insurance shall provide for payment of loss thereunder to Operator. 

4.3 Worker's Compensation Insurance. Operator, at Operator's expense, shall obtain and maintain Workers' Compensation Insurance (including Employer's Liability Insurance) covering all employees of Operator employed in, on or about the Project, so as to provide statutory benefits as required by the laws of the State of California. 
4.4 gperator's Insurance Policies. Operator shall furnish or cause to be furnished to Owner certificates of insurance evidencing all bonds and other insurance which Operator is required to maintain pursuant to this Agreement. All insurance policies maintained by Operator shall name Owner and Operator as named insureds, as their respective interests may appear and shall provide that in the event of cancellation of the policy in whole or in part, or a reduction as to coverage or amount thereunder, whether initiated by the insurer or any insured, the insurer shall give not less than thirty (30) days' advance written notice by registered or certified mail to owner. 
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4.5 Indemnification. Operator shall indemnify, defend and hold harmless OWner, its employees, agents, representatives and assignees from and against any claim, liability, penalty, fine, forfeiture, demand, cause of action, suits and costs and expenses incidental thereto (including costs of defense, settlement and reasonable attorneys' fees) arising from Operator's operation of the Project, unless occasioned by Owner's willful or negligent actions. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF OWNER 

As an inducement to Operator to enter into this Agreement, Owner hereby represents and warrants to and agrees with Operator as follows (it being understood by the parties hereto that there are no representations or warranties made herein by Owner with respect to Handling of Wastes or the condition of the Real Property, other than as set forth in the Stock Purchase Agreement): 

5.1 Land-Use Regulation. There are no condemnation, zoning or other land-use regulation proceedings, either instituted or planned to be instituted, which could detrimentally affect the use or operation of the Real Property for its intended purpose or the value of the Real Property, nor has Owner received notice of any special assessment proceedings affecting the Real Property. 

5.2 Agreements Affecting the Real Property. There are no leases (other than the lease between Owner and Livingston-Graham, Inc.), monetary encumbrances or other agreements (other than the Genstar Joint Venture Gas Recovery Agreement) affecting the Real Property, except as otherwise disclosed to Operator by Owner in writing and approved by Operator. 

5.3 Utilities. All water, sewer, gas, electric, telephone and all other utilities required by law or by the current use and operation of the Real Property are connected and operating pursuant to valid permits, and are adequate to permit full compliance with all requirements of law and current use of the Real Property by the tenants thereof and their licensees and invitees. 

5.4 Use Permits and Other Approvals. To the best of owner's knowledge, Owner has obtained all easements and rights of way, including proof of dedication, required from all governmental authorities having jurisdiction over the Real Property or from private parties for the current use and operation of the Real Property and to ensure free and unimpeded vehicular and pedestrian ingress to and egress 
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from the Real Property as required to permit the current use of the Real Property by the tenants thereof, their invitees and customers. 

5.5 Authority of Owner. This Agreement is duly authorized, executed and delivered by Owner, is the legal, valid and binding obligation of Owner enforceable in accordance with its terms, and does not violate any prov1s1ons of any agreement or judicial order to which Owner is a party or to which Owner or the Real Property is subject. 

5.6 Use and Operation of Property. OWner knows of no facts nor has Owner failed to disclose to Operator any fact which would prevent Operator from using and operating the Real Property in the manner in which the Real Property is being operated as of the date hereof. 

ARTICLE VI 
CASUALTY AND CONDEMNATION 

6.1 Casualty. If any portion of the Project is destroyed or materially damaged (as reasonably determined by Operator) as a result of an occurrence covered under Operator's property insurance and Operator receives the proceeds of an insurance award equal to the full replacement value thereof, then Operator shall be obligated to restore the damaged or destroyed portion of the Project in a timely manner. 

6.2 Condemnation. If proceedings are commenced by any governmental agency for the condemnation of the Project or any portion thereof pursuant to the power of eminent domain, Operator shall have the right to participate in such proceedings in the name of OWner. OWner shall deliver to Operator such documents as are necessary or proper to permit Operator to so participate. If the Project or any portion thereof is taken under the power of eminent domain or sold under the threat of exercise of said power, OWner shall pay or otherwise assign to Operator the total amount of any such condemnation award less an amount equal to the pro rata portion of the purchase price for the Real Property as set forth in the Purchase Agreements which is attributable to the portion of the Real Property taken under the power of eminent domain or sold under threat of exercise of said power. Upon the taking of such portion of the Real Property or sale under threat of such taking, the Initial Amount or the Revised Amount, as the case may be, shall be reduced pro rata based upon the square footage of the property so taken. 
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ARTICLE VII ~~ DEFAULTS AND REMEDIES 

7.1 Operator's Default. The following occurrences shall be considered "Events of Default" hereunder: 

{a} If Operator has not paid Owner the Fixed Amount within five (5) business days after receiving the Late Notice (as hereinafter defined) from OWner. Owner shall be entitled to deliver to Operator a late notice ("Late Notice") if Owner has not received from Operator the Fixed Amount within fifteen {15) days following the date on which the Fixed Amount is due. 

{b) If Operator has failed to comply with any of its obligations under this Agreement and has failed to undertake within thirty (30) days after receiving written notice from Owner of such noncompliance, such actions as are necessary to bring itself into compliance with this Agreement. 

7.2 Owner's Default. The following occurrences shall · be considered "Events of Default• hereunder: ~~ 
(a) If Owner has failed to comply with any of its obligations under this Agreement and has failed to undertake, within thirty (30) days after receiving written notice from Operator of such noncompliance, such actions as are necessary to bring itself into compliance with this Agreement. 

7.3 Remedies. Upon the occurrence of an Event of Default by either party hereto, the nondefaulting party shall be entitled (a) to terminate this Agreement and/or (b) to pursue any remedy now or hereafter available to such party in law or equity. The parties hereto agree that Operator has the right, but not the obligation, to cure any default of Owner hereunder. Upon Operator's default hereunder, Owner shall have the right, but not the obligation, to take possession of the Real Property and operate the Project for the account of Operator. 

ARTICLE VIII 
OWNERSHIP OF PROJECT; ACCESS 

8.1 Right of Entry. Owner hereby grants to Operator the right to enter into and upon the Project at any and all 
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times during the term of this Agreement for the purpose of performing its obligations under this Agreement with respect to operating the Project; provided, however, that the aforesaid right of Operator is not the grant of an interest or estate in real property (whether fee, leasehold or otherwise), but rather constitutes a mere license only. 

ARTICLE IX 
ESTOPPEL CERTIFICATES 

9.1 Estoppel Certificate. Owner and Operator each agree, at any time and from time to time, to execute, acknowledge and deliver to the other a statement in writing (i) certifying that this Agreement is unmodified and in full force and effect (or if there have been modifications, that this Agreement is in full force and effect as modified and stating the modificatons), (ii) stating whether or not the provider of the statement is in default in the performance of any covenant, agreement of condition contained in this Agreement, and, if so, specifying each such default of which the provider of the statement may have knowledge and (iii) stating the address to which notices to the provider of the statement shall be sent. 

ARTICLE X 
MISCELLANEOUS 

10.1 Discharge of Water. owner covenants and agrees that it shall take all steps necessary to prevent any water used in connection with Owner's gravel washing operations currently being conducted on certain real property located adjacent to the Project from being discharged onto any portion of the Real Property. 

10.2 Force Majeure. From and after the date of this Agreement, Operator's performance hereunder may be suspended and its obligations hereunder excused in the event and during the period that such performance is prevented by a cause or causes beyond the reasonable control of Operator unless such cause or causes are a result of action or nonaction by Operator. Such causes shall include, but not be limited to, acts of God, acts of war, riot, fire, explosion, accident, flood or sabotage; lack of adequate fuel, power or raw materials; judicial, administrative or governmental laws, regulations, requirements, rules, orders or actions; injunctions or restraining orders; the failure of any governmental body to issue or grant, or the suspension or revocation or modification of any license, permit or other authorization necessary for the construction and/or operation envisioned by this Agreement; national defense 
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requirements; labor strike, lockout or injunction. Operator shall not be obligated to effect development or perform operations at the Project not indicated in the Permits. 

10.3 Memorandum of Agreement. The parties hereto agree to execute, concurrent with the execution of this Agreement, a Memorandum of Operating License Agreement substantially in the form attached hereto as Exhibit B and incorporated herein by reference (the "Memorandum"). The parties hereto agree to cause to be recorded on the date of this Agreement such Memorandum in the office of the County Recorder of the County of Los Angeles. 

10.4 Entry on Property. Operator shall also have the right to obtain, with Owner's consent, which consent shall not be unreasonably withheld, any and all final governmental and private approvals ("Final Approvals•) to permit Operator's future use and/or development of the Real Property. Final Approvals may include, but are not limited to, final approval of (i) any amendment to any applicable zoning ordinance; (ii) any amendment to any applicable City of Los Angeles or County of Los Angeles General Plan or any applicable City of Los Angeles or County of Los Angeles Specific Plan; (iii) any Environmental Impact Report or environmental review pertaining to the Real Property; (iv) any new parcel, subdivision or tract map pertaining to the Real Property; (v} any rezoning or annexation of the Real Property; and (vi) Operator's design and development plan for the Real Property. Owner agrees to fully cooperate with Operator in obtaining such Final Approvals and agrees to sign all necessary applications and/or documents in connection therewith. In such regard, Owner covenants and agrees, without limitation, that Owner will assist Operator and exercise Owner's best efforts in obtaining such Final Approvals for the Real Property to the appropriate classification or governmental jurisdiction under the applicable ordinances of the necessary governmental agencies, so as to permit the development of the Real Property in accordance with the plans prepared by Operator at Operator's expense. If necessary, Owner shall as soon as reasonably possible after demand by Operator, arrange for the proper execution and filing of an Application for Rezoning or annexation of the Real Property with the proper agencies and officials of said city and/or county and agrees to cooperate with Operator in executing and processing such documents as shall be required to obtain such rezoning or annexation. 

ARTICLE XI 
GENERAL 

11.1 Notices. Any notice required or permitted to be given under this Agreement shall be in writing and sent by 
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United States mail, registered or certified mail, postage pre-paid, return receipt requested, and addressed as follows, and shall be deemed to have been given upon the date of delivery (or refusal to accept delivery) as indicated on the return receipt): 

If to Owner: 

With a copy to: 

If to Operator: 

With a copy to: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Thomas M. Linden 

Latham & Watkins 
555 S. Flower Street 
Los Angeles, CA 90071 
Attn: Michael Schrocko, Esq. 
c/o Waste Management of California, Inc. 
9200 Glen Oaks Boulevard Sun Valley, CA 91352 
Attn: Bob Coyle 

Wyman, Bautzer, Christensen, Kuchel & Silbert 
2049 Century Park East Suite 1400 
Los Angeles, CA 90067 
Attn: Peter M. Well, Esq. 

11.2 Covenant of Further Assurances. The parties hereby agree to execute such other documents and perform such other acts as may be necessary or desirable to carry out the purposes of this Agreement. 
11.3 Assignability of Rights. The rights and obligations of either party hereto shall not be assigned or transferred in any manner, either voluntarily or by operation of law, unless consented to in writing by the nonassigning party, which consent shall not be unreasonably withheld. Either party, however, may assign its interest hereunder to an "Affiliated Company" without the prior written consent of the other. For purposes of this paragraph, •Affiliated Conpany" means any company which is a wholly owned subsidiary of the assigning party or which the assigning party or a subsidiary thereof owns at least fifty-one percent (51%) thereof. 

11.4 Successors and Assigns. Subject to the restrictions on transfers and encumbrances set forth herein, this Agreement shall inure to the benefit of and be binding upon the parties and their respective successors and permitted assigns. Whenever in this Agreement a reference is made to 
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any entity or party, such reference shall be deemed to 
include a reference to the successors and permitted assigns of such entity or party. 

11.5 Status of Operator. Owner and Operator each 
acknowledge and agree that Operator is acting solely as an independent contractor and not as a partner, joint venturer, employee or agent of Owner and shall have no authority to 
act for, bind or obligate Owner in any manner whatsoever, 
except solely to the exent specifically set forth herein or as may hereafter be specifically authorized in writing by 
Owner. 

11.6 Waiver. No consent or waiver, express or implied, by any party to or of any breach or default by the other party in the performance by such other party of the obligations thereof under this Agreement shall be deemed or 
construed to be a consent or waiver to or of any other breach or default in the performance by such other party of the same or any other obliations of such other party under this Agreement. Failure on the part of either party to complain of any act or failure to act of the other party or to declare the other party in default, irrespective of how long such failure continues, shall not constitute a waiver by such party of the rights thereof under this Agreement. 

11.7 Additional Remedies. The rights and remedies of the parties under this Agreement shall not be mutually exclusive. The exercise of one or more of the provisions of this Agreement shall not preclude the exercise of any other provisions of this Agreement. 

11.8 Attorneys' Fees. Should any action be brought 
arising out of this Agreement, including without limitation any action for declaratory or injunctive relief, the prevailing party shall be entitled to reasonable attorney's fees and costs and expenses of investigation all as actually incurred and including, without limitation, attorneys• fees, costs and expenses of investigation incurred in appellate proceedings or in any action or participation in, or in connection with, any case or proceeding under Chapters 7, 11 or 13 of the Bankruptcy Code or any successor statutes, and any judgment or decree rendered in any such actions or proceedings shall include an award thereof. 

11.9 Entire Agreement. This Agreement represents the entire agreement between the parties with respect to the 
subject matter of this Agreement and supersedes all prior oral or written agreements, understandings, representations, and covenants, to the extent they are inconsistent with this 
Agreement. ~ 
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11.10 Severability. If any prov1stons of this Agreement or the application thereof to any entity or circumstances shall be invalid or unenforceable to any extent, the remainder of this Agreement and the application of such provisions to any other entity or circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted by law. 

11.11 Invalidity of Agreement. If all or any portion of this Agreement is determined by a court of competent jurisdiction to be invalid, the parties hereto agree to cooperate in good faith to accomplish the intent of this Agreement by such other valid means as may be necessary or appropriate. 
11.12 Property Tax Increases. Operator shall not be liable for any increase in taxes resulting from the change of ownership of the Project. 
11.13 Irrevocability of License. The parties hereto acknowledge and agree that the licenses granted by OWner to Operator pursuant to this Agreement are coupled with an interest and are irrevocable. 
11.14 Terminology. All personal pronouns used in this Agreement, whether used in the masculine, feminine or neuter gender, shall include all other genders; the singular shall include the plural; and the plural shall include the singular. Titles of Articles and Sections in this Agreement are for convenience only, and neither limit nor amplify the provisions of this Agreement. All references in this Agreement to Articles, Sections or Subsections thereof shall refer to the corresponding Article, Section or Subsection of this Agreement unless specific reference is made to the articles, sections or subsections of another document or instrument. 

11.15 Amendment. No change, waiver, discharge or termination of this Agreement or any provision of this Agreement shall be binding upon any party to this Agreement unless it is set forth in a written instrument signed by the party against whom enforcement of the change, waiver, discharge or temination is sought. 
11.16 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall comprise but a single instrument. 

11.17 Interpretation. No provision of this Agreement shall be construed against or interpreted to the disadvantage of any party by any court or other governmental or judicial authority by reason of such party having or being deemed to have structured or dictated such provision. 
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11.18 Governing Law. This Agreement and the obligations of Owner and Operator shall be interpreted, construed and enforced in accordance with the laws of the State of California. 

IN WITNESS WHEREOF, Owner and Operator have caused this Agreement to be executed as of the date first written above. 

OWNER: CALMAT co. I 

a Delaware corporation 

By: 

Its: ,;;;;f::t<<J 

OPERATOR: VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

By: 

Its: 
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EXHIBIT B 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

VALLEY RECLAMATION CO. 
cjo Waste Management of 
california, Inc. 

9200 Glen Oaks Boulevard 
sun Valley, California 91352 
Attn: Mr. Robert Coyle 

MEMORANDUM OF OPERATING LICENSE AGREEMENT 

THIS MEMORANDUM OF OPERATING LICENSE AGREEMENT ("Memorandum") is made and entered into as of this 31st day of December, 1986, by and between CALKAT co., a Delaware corporation ("owner"), and VALLEY RECLAMATION co., a California corporation ("Operator"), with reference to the following facts. 

A. owner is the owner of that certain real property (the "Property") more particularly described in Exhibit A, which is attached hereto and incorporated by reference herein. 

B. The Property, together with the operations currently engaged in thereon, are hereinafter referred to as the "Project." 

c. owner desires to retain Operator to operate the Project as the sole and exclusive operator for the Project and Operator desires to perform such services for OWner upon the terms and conditions aet forth in that certain Operating License Agreement ("Operating Agreement") of even date herewith, by and between owner and Operator. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and the mutual agreements herein aet forth, and other valuable consideration, receipt of which is hereby acknowledged, owner and Operator agree as follows: 
1. owner hereby irrevocably grants to Purchaser the exclusive right to operate the Project in accordance with the terms and conditions aet forth in the Operating Agreement. This right to operate shall expire on December 30, 2006, unleaa earlier terminated. 

2. The Operating Agreement is incorporated by reference herein, and, in the event of any conflicts or inconsistencies between the terma and proviaiona of this 



Memorandum and the terms and provisions of the Operating 
Agreement, the Operating Agreement shall control, it 
being understood and agreed by owner and Operator that 
the sole purpose of this Memorandum is to provide notice 
of the Operating Agreement and that this Memorandum 
shall not alter, modify, restrict, limit or otherwise 
affect any of the terms and provisions of the Operating 
Agreement or any of the rights or obligations. 

IN WITNESS WHEREOF, the parties hereto have 
executed this Memorandum as of the date first above 
written. 

Owner: 

Operator: 

CAI.MAT CO., 
a Delaware 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: fi,,Ma~{;-:rt{ 
Its: :;du-? 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

VALLEY RECLAMATION CO. 
3200 San Fernando Road 
Los Angeles, California 90065 
Attention: S.J. Wilcott 

MEMORANDUM OF PURCHASE 

THIS MEMORANDUM OF PURCHASE is made and entered into as 
of this day of December, 1986, by and between CALMAT 
co., a Delaware corporation, ("OWner•), and VALLEY 
RECLAMATION CO., a California corporation (•Purchaser•), 
with reference to the following facts. 

A. Owner is the owner of that certain real property 
(the •property") more particularly described in Exhibit A, 
which is attached hereto and incorporated by reference 
herein. 

B. Purchaser desires to purchase from OWner and Owner 
desires to sell to Purchaser the Property on the terms set 
forth in that certain Purchase and Sale Agreement and Joint 
Escrow Instructions (the •purchase Agreement•) of even date 
herewith, by and between OWner and Purchaser. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
Owner and Purchaser agree as follows: 

1. Owner hereby unconditionally and irrevocably 
grants to Purchaser the exclusive right to purchase the 
Property in accordance with the terms and conditions set 
forth in the Purchase Agreement. This right to Purchase 
shall expire on December 31, 1987, unless extended in accor
dance with the terms and provisions of the Purchase 
Agreement. 

2. The Purchase Agreement is incorporated by 
reference herein, and, in the event of any conflicts or 
inconsistencies between the terms and provisions of this 
Memorandum of Purchase and terms and provisions of the 
Purchase Agreement, the terms and provisions of the Purchase 
Agreement shall control, it being understood and agreed by 
Owner and Purchaser that the sole purpose of this Memorandum 
of Purchase is to provide notice of the Purchase Agreement 
and that this Memorandum of Purchase shall not alter, 
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modify, restrict, limit or otherwise affect any of the terms 

and provisions of the Purchase Agreement or any of the 
rights or obligations created therein. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Memorandum of Purchase as of the date first above 

written. 

Owner: 

Purchaser: 

CALMAT co. I 

a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 
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AGREEMENT OF PURCHASE AND SALE OF PARCEL 1 

AND JOINT ESCROW INSTRUCTIONS 

~HIS AGREEMENT OF PURCHASE AND SALE OF PARCEL 1 AND 
JOINT ESCROW INSTRUCTIONS (the •Agreement•) is made and 
entered into as of this 31st day of December, 1986, by and 
betw~~n CALMAT CO., a Delaware corporation (•seller•), and 
VALLBi RECLAMATION CO., a California corporation (•Buyer•), 
with reference to the following facts: 

A. Seller is the owner of the Property, as herein
after defined. 

B. Buyer desires to purchase from Seller and Seller 
desires to sell to Buyer the Property on the terms and con
ditions set forth herein. 

c. Concurrently herewith, Buyer and Seller have also 
entered into that certain Reciprocal Easement Agreement (the 
"Easement Agreement•), even date herewith, relating to the 
Land (as hereinafter defined), and other real property owned 
by Seller. 

D. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 2 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 
described therein (the "Parcel 2 Agreement•) 

E. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 3 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 
described therein. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
Seller and Buyer agree as follows: 

ARTICLE I 

PROPERTY 

Seller hereby agrees to sell and convey to Buyer, and 
Buyer hereby agrees to purchase from Seller, subject to the 
terms and conditions set forth herein, the following: 

1.1 Land. That certain land outlined on Exhibit A 
hereto (the-wLand"); provided, however, that it is understood 
and agreed that the precise description of the Land is sub
ject to the review and approval of Buyer based upon the 
items to be provided pursuant to Section 4.l(c) hereof; 

1.2 Appurtenances. All rights, privileges and ease
ments appurtenant to the Land, including, without 
limitation, all minerals, oil, gas and other hydrocarbon 



substances on and under the Land (if owned by Seller), as 
well as all development rights, air rights, water, water 
rights and water stock (if any) relating to the Land and any 
other easements, rights-of-way or appurtenances used in 
connection with the beneficial use and enjoyment of the Land 
(all of which are collectively referred to as the 
"Appurtenances"); 

1.3 Imtrovements. All improvements and fixtures 
located on t e Land, including, without limitation, all 
buildings and structures presently located on the Land (all 
of which are collectively referred to as the "Improve
ments") ; 

1.4 Personal Property. All personal property of 
Seller, if any, located on or in or used in connection with 
the Land and/or the Improvements (except for the conveyor 
system running across the Land and used by Seller in connec
tion with its operation on real property adjacent to the 
Land), including without limitation the personal property 
described in Exhibit B hereto (the "Personal Property"); and 

1.5 Intangible Property. All right, title and 
interest of Seller in and to any and all intangible personal 
property now or through the Closing Date (as hereinafter 
defined) owned by Seller, if any, and used in the ownership, 
use and operation of the Land, Improvements and/or Personal 
Property, including, without limitation, the right to use 
any trade name now used in connection with the Land or the 
Improvements and, to the extent that the same are approved 
by Buyer pursuant to the provisions of this Agreement, any 
and all contracts and lease rights, agreements, utility 
contracts and other rights relating to the ownership, use 
and operation of all or any part of the Property, including 
without limitation the intangible personal property 
described in Exhibit C hereto (all of which are collectively 
referred to as the "Intangible Property"). 

The items described in Sections 1.1, 1.2, 1.3, 1.4 and 
1.5 above are herein sometimes referred to collectively as 
the "Property." The items described in Sections 1.1, 1.2, 
and 1.3 are herein sometimes referred to collectively as the 
"Real Property.• 

ARTICLE II 

PURCHASE PRICE 

2.1 Purchase Price. The total purchase price for the 
Property shall be determined by multiplying the sum of 
$12,500,000 by a fraction, the numerator of which is the 
total square footage of the Land as set forth in the survey 
to be provided pursuant to Section 4.l(c) (2) hereof and the 
denominator of which is the sum of the total square footage 
of the Land as set forth in the survey to be provided pur
suant to Sect ion 4.1 (c) (2) hereof and the total square 
footage of the "Land" as defined in the Parcel 2 Agreement 
as set forth in the survey to be provided pursuant to 
Section 4.1 (c) (2) of the Parcel 2 Agreement (the "Purchase 
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Price"). The Purchase Price shall be subject to the closing 
adjustments set forth in Article V. 

2.2 Payment of Purchase Price. The Purchase Price 
shall be deposited by Buyer with Safeco Title Insurance 
company {"Escrow Holder"), 13640 Roscoe Boulevard, Panorama 
City, california 91409, on or before the Closing Date (as 
hereinafter defined) by wire transfer or cashier's check. 

In the event the sale of the Property as con
templated hereunder is consummated, such amounts to be paid 
as set forth herein shall be credited towards the Purchase 
Price. In the event the sale of the Property is not consum
mated because of the failure of any condition or any other 
reason, all such amounts shall immediately be returned to 
Buyer. 

ARTICLE III 

TITLE TO PROPERTY 

3.1 Title. At the Closing (as hereinafter defined), 
Seller shall convey to Buyer marketable and insurable fee 
simple title to the Real Property, by duly executed and 
acknowledged grant deed in the form of Exhibit D hereto (the 
"Deed"). Evidence of delivery of marketable and insurable 
fee simple title shall be the issuance by Safeco Title 
Insurance Company (the "Title Company") of an ALTA Owner's 
Policy of Title Insurance (Form B, Rev.· 10/17/77) in the 
full amount of the Purchase Price, insuring fee simple title 
to the Land, the Appurtenances and the Improvements, in 
Buyer, subject only to such exceptions as Buyer shall 
approve pursuant to Section 4.l(c), and shall contain such 
endorsements as Buyer may require. 

3.2 Bill of Sale. At the Closing, Seller shall 
transfer title to the Personal Property, if any, by a bill 
of sale in the form of Exhibit E hereto (the "Bill of 
Sale"), free of any liens, encumbrances or interests of 
third parties. 

3.3 Assignment of Intangible Property. At the 
Closing, Seller shall transfer all of its right, title and 
interest in and to all (i) Service Contracts (as hereinafter 
defined); (ii) all Intangible Property; and (iii) any 
warranties and guarantees, if any, which Buyer elects to 
assume in its sole and absolute discretion, by an Assignment 
of Service Contracts, Intangible Property, warranties and 
Guarantees, in the form of Exhibit F hereto (the "Assignment 
of Service Contracts, Intangible Property, warranties and 
Guarantees"), free and clear of any liens, encumbrances or 
interests of third parties. 

ARTICLE IV 

CONDITIONS TO CLOSING 

4.1 Buyer's Conditions. The following conditions are 
conditions precedent to Buyer's obligation to purchase the 
Property: 

3. 
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(a) Tenant Estoppel Certificates. Seller 
obtaining and delivering to Buyer tenant estoppel cer
tificates in form and substance satisfactory to Buyer from 
any and all tenants occupying any portion of the Property 
(the ~Tenant Estoppel Certificates~) not later than twenty 
(20) days prior to the Closing Date. The Tenant Estoppel 
Certificates shall be in substantially the form of Exhibit G 
hereto and shall be dated no earlier than thirty (30) days 
prior to the Closing Date. 

(b) Representations and Warranties. All of 
Seller's representations and warranties contained in or made 
pursuant to this Agreement shall have been true and correct 
when made and shall be true and correct as of the Closing 
Date, and Seller shall have complied with all of Seller's 
covenants and agreements contained in or made pursuant to 
this Agreement, including, without limitation, those set 
forth in Article X hereof. 

(c) Title. Not later than twenty (20) days 
following the date first above written Seller shall deliver 
to Buyer, at Seller's sole cost and expense, all of the 
following: 

(1) a current extended coverage preliminary 
title report on the Real Property, accompanied by copies of 
all documents referred to in the report: 

(2) an ~as-built• survey of the Real 
Property by a licensed surveyor or civil engineer who is 
reasonably acceptable to Buyer. Said survey shall be 
acceptable to, and certified to, Buyer and in sufficient 
detail to provide the basis for an ALTA Owner's Policy of 
Title Insurance without boundary, encroachment or survey 
exceptions, and shall show the location of all easements, 
including that certain easement created of even date 
herewith and more particularly described in the Easement 
Agreement, and improvements (including underground 
improvements), and any and all other pertinent information 
with respect to the Property. The survey shall also indi
cate the total acreage and total square footage of the Land 
and any encroachments of improvements onto easements or onto 
adjacent properties or certify to their absence and shall 
indicate the presence of improvements and easements on pro
perty adjoining the Land if located within five (5) feet of 
the boundaries of the Land: and 

(3) copies of all existing and proposed 
easements, covenants, restrictions, agreements or other 
documents which affect the Property and which are not 
disclosed by the preliminary title report, or, if no such 
documents exist, a certification of Seller to that effect. 
Title to the Real Property shall be subject only to such 
exceptions as Buyer shall approve in Buyer's sole and abso
lute discretion. Buyer shall advise Seller within ten (10) 
days after the later of actual receipt of all of the 
foregoing or the date first above written, what exceptions 
to title, if any, will be accepted by Buyer. Seller shall 
have five (5) business days after receipt of Buyer's objec
tions to give Buyer notice: (i) that Seller will remove any 
objectionable exceptions from title and provide Buyer with 
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evidence satisfactory to Buyer of such removal, or provide 
Buyer with evidence satisfactory to Buyer that said excep
tions will be removed on or before the Closing; or (ii) that 
Seller elects not to cause such exceptions to be removed. 
If Seller gives Buyer notice under clause (ii), Buyer shall 
have five (5} business days to elect to proceed with the 
purchase and take the Property subject to such exceptions, 
or to terminate this Agreement. If Buyer shall fail to give 
Seller notice of its election within said five (5) business 
days, Buyer shall be deemed to have elected to terminate 
this Agreement, each party shall bear their own costs 
incurred under this Agreement, and all other sums deposited 
by Buyer with Escrow Holder shall immediately be returned to 
Buyer. If Seller shall give notice pursuant to clause (i) 
and shall fail to remove any such objectionable exceptions 
from title prior to the Closing Date, and Buyer is unwilling 
to take title subject thereto, Seller shall be in default 
hereunder and, without limiting Buyer's rights and remedies 
against Seller, Buyer may elect to terminate this Agreement 
and Seller shall be liable for all of Buyer's damages, 
including, without limitation, Buyer's costs and expenses 
incurred hereunder, including, without limitation, title and 
escrow costs and reasonable attorneys' fees and expenses. 
If for any reason Buyer disapproves of title to the Real 
Property as herein provided, then, in addition to all of 
Buyer's other rights and remedies, whether provided for 
herein or otherwise at law or in equity, it is understood 
and agreed that Seller shall have the absolute and uncon
ditional obligation to immediately repurchase all of the 
issued and outstanding shares of capital stock of Buyer from 
David A. Pearre, as trustee (the aTrustee•) under the 
Declaration of Trust For Purchase of Stock of Valley 
Reclamation Co. and Distribution of Remaining Funds to 
Charity, dated December 30, 1986, or his successor or 
assignee, for $48,400,000 (less any amounts necessary to 
compensate Seller for any dimunition in the net worth of 
Buyer caused by any act or omission of the Trustee or the 
Buyer since the Time of Closing of the Stock Purchase 
Agreement; provided that any such reduction in price shall 
not include any diminution caused by any failure of Seller 
to use its best efforts under paragraph 1 of the Management 
Agreement, as hereinafter defined), and the Trustee, or his 
successor or assignee shall deliver to Seller duly executed 
certificates in valid form evidencing all of the issued and 
outstanding shares of the capital stock of Buyer, duly 
endorsed in blank or accompanied by duly executed stock 
powers with the requisite stock transfer stamps, if any, 
attached. 

(d) Service Contracts. Not later than twenty 
(20) days following the date first above written, ~elle~-~-
shall deliver to Buyer, at Seller's sole cost and expense, 
all design contracts, space planning contracts, construction 
contracts, subcontracts and purchase orders, utility 
contracts, water and sewer service contracts, other service 
contracts of any nature, maintenance contracts, management 
contracts, mortgage documents, certificates of occupancy, 
warranties, permits, soils reports, insurance policies, and 
other contracts or documents, if any, of any nature relating 
to the Property (the "Service Contracts•). Buyer shall have 
ten (10) business days after the later of actual receipt of 
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all of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(e) Leases. Not later than twenty (20) days 
following the date first above written, Seller shall deliver 
to Buyer, at Seller's sole cost and expense, any and all 
leases affecting the Property or any portion thereof exe
cuted or proposed to be executed by Seller along with a list 
of such leases in the form of Exhibit K hereto. Buyer shall 
have ten (10) days after the later of actual receipt of all 
of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(f) Compliance with Subdivision Map Act. The 
recording of a parcel or final map by Seller relating to 
real property of which the Real Property is a part, such 
that the Real Property consists of one or more legal lots or 
parcels as shown or such recorded parcel or final map, on or 
before October 31, 1987. Seller shall, at Seller's sole 
cost and expense, proceed expeditiously and with all dili
gence in causing the recording of such parcel or final map, 
in full compliance with all laws, rules, regulations and 
ordinances of all the State of California and of the City or 
County in which the real property of which the Real Property 
is a part is located and of all State and Local governmental 
or quasi-governmental agencies having or claiming jurisdic
tion over the real property of which the Real Property is a 
part, including, without limitation, the Subdivision Map 
Act, Sections 66410, et seq. of the Government Code of the 
State of California, as amended, and Seller shall, at 
Seller's sole cost and expense, be solely responsible for 
causing such parcel or final map to be recorded on or before 
October 31, 1987. In addition, Seller shall be solely 
responsible for the cost and performance of any and all con
ditions and/or obligations imposed in connection with the 
approval and/or recording of such parcel or final map. 
Anything herein to the contrary notwithstanding, if the par
cel or final map referred to herein is not recorded on or 
before October 31, 1987, and Buyer determines that Seller 
has not made significant progress in connection therewith, 
Buyer shall have the right, but not the obligation, to take 
whatever steps it deems reasonably necessary, at Seller's 
sole cost and expense, to cause such parcel or final map to 
be recorded as soon as possible; provided, however, that if 
for any reason the parcel or final map referred to herein is 
not recorded on or before December 31, 1987, whether or not 
Seller has made significant progress in connection 
therewith, Buyer shall have the right, but not the obliga
tion, to take whatever steps it deems reasonably necessary, 
at Seller's sole cost and expense, to cause such parcel or 
final map to be recorded as soon as possible. Seller agrees 
to fully cooperate with Buyer in Buyer's efforts to cause 
the parcel or final map to be recorded as soon as possible, 
which cooperation shall include, without limitation, 
Seller's making, executing, acknowledging and filing of all 
instruments and documents (i) required by all applicable 
governmental authorities or (ii) deemed reasonably necessary 
or desirable by Buyer. Seller hereby irrevocably makes, 
constitutes and appoints Buyer, acting through any of 
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Buyer's duly authorized officers, as Seller's true and 
lawful attorney, in its name, place and stead (it being 
understood that the grant of such power of attorney is 
coupled with an interest), to make, execute, acknowledge and 
file all instruments and documents and to take such other 
actions as may be necessary, after September 30, 1987, to 
cause the recording of a parcel or final map as contemplated 
by this Section 4.1 {f). 

{g) No Default Onder Stock Purchase Agreement. 
Seller shall not be in default under the terms and con
ditions of that certain Stock Purchase Agreement (the •stock 
Purchase Agreement•), dated as of December 31, 1986, between 
Seller and Trustee, shall not be in default under the Stock 
Purchase Agreement dated as of December 31, 1986, between 
Trustee and Waste Management of North America, Inc., an 
Illinois corporation. 

4.2 Failure of Conditions. The foregoing conditions 
contained in this Article IV are intended solely for the 
benefit of Buyer. If any of the foregoing conditions are 
not satisfied for any reason whatsoever, or if any of the 
foregoing items to be delivered to and/or inspected and/or 
reviewed by Buyer are disapproved by Buyer, in Buyer's sole 
and absolute discretion, Buyer shall have the right at its 
sole election either to waive the condition and/or item(s) 
in question (provided that with respect to the condition 
described in Section 4.l(b) Buyer shall continue to have the 
remedies available under this Agreement or otherwise at law 
or in equity) and proceed with the purchase or, in the 
alternative, to terminate this Agreement. 

4.3 Extension of Closing Date and Remedies. The 
Closing Date may be extended, at Buyer's option, a reason
able period of time if required to allow the conditions set 
forth in Section 4.1 to be satisfied, subject to Buyer's 
further right to terminate this Agreement upon the expira
tion of the period of any such extension if all said con
ditions have not been satisfied. In the event Buyer elects 
to terminate this Agreement pursuant to this Article IV, 
Seller shall pay any title and escrow charges, and,·except 
as otherwise expressly provided in this Article IV, neither 
party shall have any further rights or obligations under 
this Agreement. Notwithstanding the foregoing, in the event 
of a breach by Seller of any covenant hereunder material to 
the purchase of the Property by Buyer, Buyer may elect 
nevertheless to proceed with the purchase of the Property, 
reserving the right to collect damages for such breach from 
Seller, or Buyer may elect to terminate this Agreement by 
written notice to Seller delivered prior to Closing, and 
upon such termination Buyer shall be relieved of all further 
obligations hereunder, the Deposit shall be returned to 
Buyer and Buyer may proceed against Seller for any damages 
caused Buyer thereby. 

4.4 Consummation of Purchase of Stock. Anything in 
this Article IV or elsewhere in this Agreement to the 
contrary notwithstanding, a condition precedent to both 
Buyer and Seller's obligation to consummate the purchase and 
sale of the Property pursuant to this Agreement shall be the 
acquisition of all of the issued and outstanding shares of 
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capital stock of Buyer by Waste Management of North America, 
Inc. 

ARTICLE V 

CLOSING AND ESCROW 

5.1 Deposit with Escrow Holder and Escrow Instruc
tions. This instrument shall serve as the instructions to 
Escrow Holder for consummation of the purchase and sale 
contemplated hereby. Seller and Buyer agree to execute such 
additional and supplementary escrow instructions as may be 
appropriate to enable Escrow Holder to comply with the terms 
of this Agreement; provided, however, that in the event of 
any conflict between the terms and provisions of this 
Agreement and the terms and provisions of any supplementary 
escrow instructions, the terms and provisions of this 
Agreement shall control. 

5.2 Closing. The closing hereunder (the •closing•) 
shall mean the recording of the Deed conveying title to the 
Real Property from Seller to Buyer and shall be held and 
delivery of all items to be made at the Closing shall be 
made at the offices of Escrow Holder on December 31, 1987, 
or such other date prior thereto (the •closing Date") and/or 
at such other location as Buyer and Seller may mutually 
agree in writing. Such date may not be extended without the 
written approval of both Seller and Buyer, except as other
wise expressly provided in this Agreement. In the event the 
Closing does not occur on or before the Closing Date, Escrow 
Holder shall, unless it is notified by both parties to the 
contrary within five (5) days after the Closing Date, return 
to the depositor thereof items which may have been deposited 
hereunder. Any such return shall not, however, relieve 
either party hereto of any liability it may have for its 
wrongful failure to close. It is agreed that if either 
party has complied with the terms and conditions of this 
Agreement as of the Closing Date and the other party is not 
in a position to close, the party not in a position to close 
shall be in material breach of this Agreement and the 
Agreement may be terminated and the party who has so fully 
complied may exercise any and all remedies available to it 
at law or in equity, subject to the provisions for 
liquidated damages set forth herein. 

5.3 Delivery by Seller. Not later than five (5) days 
prior to the Closing Date, Seller shall deposit with Escrow 
Holder the following: 

(a) The Deed, duly executed and acknowledged by 
Seller, in recordable form, and ready for recordation on the 
Closing Date; 

(b) The Bill of Sale, duly executed by Seller; 

(c) Original counterparts of any leases (and 
amendments thereto, if any, and all records and correspon
dence relating thereto) covering any portion of the Pro
perty, any security deposits relating thereto, and a duly 
executed and acknowledged Assignment of Leases in the form 
of Exhibit H hereto; 
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(d) Originals or copies of all Service Contracts, 
if any, to be continued by Buyer after the Closing as 
elected by Buyer, and any warranties or guaranties, if any, 
received by Seller from any contractors, subcontractors, 
suppliers or materialmen in connection with any construc
tion, repairs or alterations of the Improvements; 

(e) The Assignment of Service Contracts, 
Intangible Property and Warranties and Guarantees, duly exe
cuted by Seller; 

(f) Originals or copies of all building permits 
and certificates of occupancy for the Improvements; 

(g) 
applicable, in 
by Seller; 

Notices to the tenants at the Property, if 
the form of Exhibit I hereto, duly executed 

(h) An escrow closing statement in form and con
tent consistent with this Agreement and otherwise reasonably 
satisfactory to Buyer and Seller; 

(i) An affidavit in the form of Exhibit J hereto 
confirming that Seller is not a •foreign personn within the 
meaning of Internal Revenue Code Section 1445; 

(j) Any other documents, instruments, data, 
records, correspondence or agreements called for hereunder 
which have not previously been delivered. 

Buyer may waive compliance on Seller's part under any of the 
foregoing items by an instrument in writing. 

5.4 Deliver~ by Buyer. On or before the Closing Date, 
Buyer shall depos1t the Purchase Price with Escrow Holder 
for disbursement to Seller in accordance with the provisions 
hereof, to be held by Escrow Holder pursuant to disbursement 
instructions mutually acceptable to Buyer and Seller. 

5.5 Other Instruments. In addition to the documents 
and instruments to be delivered as herein provided, each of 
the parties hereto shall, from time to time at the request 
of the other party, execute and deliver to the other party 
such other instruments of transfer, conveyance and assign
ment and shall take such other action as may be reasonably 
required to effectively carry out the terms of this 
Agreement and/or to transfer and assign to and vest in 
Buyer, and put Buyer in possession of, the Property. 

5.6 Prorations. Any rents actually collected (whether 
such collect1on occurs prior to, on or after the Closing), 
all non-delinquent real property taxes and assessments, 
any bond assessments assumed by Buyer, water, sewer and uti
lity charges, annual permits and/or inspection fees 
(calculated on the basis of the respective periods covered 
thereby), insurance premiums (as to those policies, if any, 
that Buyer determines will be continued after the Closing), 
and other expenses normal to the operation and maintenance 
of the Property shall be prorated as of 12:01 a.m. on the 
date the Deed is recorded. Seller and Buyer hereby agree 

9. 



{ 
\ 

that if any of the aforesaid prorations cannot be calculated 
within thirty (30) days after the Closing Date, that either 
party owing the other party a sum of money based on such 
subsequent proration(s) shall promptly pay said sum to the 
other party, together with interest thereon at the rate of 
eight percent (8%) per annum from the Closing Date to the 
date of payment if payment is not made within ten (10) days 
after delivery of a bill therefor. A statement setting 
forth such agreed-upon prorations shall be delivered to 
Escrow Holder. Escrow Holder shall not be required to make 
any other prorations. 

5.7 Costs and Expenses. Buyer and Seller shall each 
pay one-half (1/2) of Escrow Holder's escrow fee, and Seller 
shall pay all documentary transfer taxes, transfer or con
veyance taxes imposed by the City and/or County in which the 
Real Property is located, delinquent real property taxes or 
assessments, and the cost of recording the Grant Deed. 
Buyer shall bear that portion of the title insurance premium 
cost, if any, that is in excess of the Title Company's nor
mal and standard premium cost of a CLTA Standard Coverage 
Owner's Policy of Title Insurance ("CLTA Policy•), with 
liability in the amount of the Purchase Price, and Seller 
shall bear that portion of the title insurance premium cost 
that is equal to the premium cost that would be incurred if 
such a CLTA Policy were issued. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement, 
Seller hereby represents and warrants to and agrees with 
Buyer as follows (it being understood by the parties hereto 
that there are no representations or warranties made herein 
by Seller with respect to the Handling of Wastes (as defined 
in the Stock Purchase Agreement) or the condition of the 
Real Property, other than as set forth in the Stock Purchase 
Agreement) : 

6.1 Condition of Property. Between the date hereof 
and the date of acquisition of all of the issued and 
outstanding shares of capital stock of Buyer by waste 
Management of North America, Inc., there will be no material 
change in the condition of the Property or in the level of 
compliance with all applicable governmental laws, ordinan
ces, regulations and requirements. 

6.2 Reports, Contracts and Other Documents. The sur
vey, leases, certificates of occupancy, and all other books 
and records relating to or affecting the Property, and the 
Service Contracts, if any, and all other contracts or docu
ments delivered to Buyer pursuant to this Agreement or in 
connection with the execution hereof are and at the time of 
Closing will be true and correct copies, are and at the time 
of Closing will be in full force and effect, without default 
by (or notice of default to) any party, and contain no inac
curacies or misstatements of fact, and all such contracts, 
leases and other documents relating to or affecting the 
Property have been or will be delivered to the Buyer pur
suant to this Agreement. 
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6.3 Land-Use Regulation. There are no condemnation, 
zoning or other land-use regulation proceedings, either 
instituted or planned to be instituted, which could detri
mentally affect the use or operation of the Property for its 
intended purpose or the value of the Property, nor has 
Seller received notice of any special assessment proceedings 
affecting the Property. 

6.4 Leases. Except as set forth in Exhibit K hereto 
(to be provided by Seller in accordance with Section 4.l(e) 
hereof), Seller has not executed or otherwise entered into 
any leases, tenancies, occupancy agreements or other 
agreements with respect to rights affecting possession of 
the Property or any portion thereof and there are no such 
agreements entered into or executed by any third party, and 
there is no default on the part of Seller, as lessor, or on 
the part of any lessee, and there exists no condition that 
with the passage of time or the giving of notice or both 
would constitute such a default. 

6.5 Service Contracts and Other Agreements. Seller 
has not entered into and there are no Service Contracts or 
other agreements affecting the Property, there is no obliga
tion of Seller under the terms of any contract, lease or 
other instrument relating to or affecting the Property to 
assume any obligation thereof other than the contracts, 
leases and other documents required to be disclosed pursuant 
to this Agreement, and there will be, as of the Closing 
Date, no obligation of Buyer under the terms of any 
contract, lease or other instrument affecting the Property 
other than the contracts, leases or other documents which 
Buyer has elected to assume pursuant to this Agreement. 

6.6 Agreements Affecting the Property. There are no 
leases, easements, encumbrances or other agreements 
affecting the Property except as shown in the preliminary 
title report delivered to Buyer pursuant to Section 4.l(c) 
hereof, or as otherwise disclosed to Buyer by Seller in 
writing and approved by Buyer. 

6.7 Default in Respect of Appurtenances. There is no 
default under or in respect of any of the Appurtenances on 
the part of any party thereto and no condition exists that 
with the passage of time or giving of notice or both would 
constitute such a default. 

6.8 Litigation. There is no litigation pending or 
to the best of Seller's knowledge threatened against Seller 
or to the best of Seller's knowledge any basis therefor that 
arises out of the ownership of the Property or that might 
detrimentally affect the use or operation of the Property 
for its intended purpose or the value of the Property or
adversely affect the ability of Seller to perform its obli
gations under this Agreement. 

6.9 Utilities. All water, sewer, gas, electric, 
telephone, and all other utilities required by law or by the 
normal use and operation of the Property are, and at the 
time of Closing will be, connected and operating pursuant to 
valid permits. 
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6.10 Use Permits and Other Ap~rovals. To the best of 
Seller's knowledge, Seller has obta1ned all easements and 
rights of way, including proof of dedication, required from 
all governmental authorities having jurisdiction over the 
Property or from private parties for the normal use and 
operation of the Property and to ensure free and unimpeded 
vehicular and pedestrian ingress to and egress from the 
Property as required to permit the normal intended usage of 
the Property by the tenants thereof, their invitees and 
customers. 

6.11 Authority of Seller. This Agreement and all 
documents executed by Seller which are to be delivered to 
Buyer at or prior to the Closing are or at the time of 
Closing will be duly authorized, executed, and delivered by 
Seller, are or at the time of Closing will be legal, valid, 
and binding obligations of Seller enforceable in accordance 
with their terms, are and at the time of Closing will be 
sufficient to convey title (if they purport do to so), and 
do not and at the time of Closing will not violate any pro
visions of any agreement or judicial order to which Seller 
is a party or to which Seller or the Property is subject. 

6.12 Use and Operation of Property. Seller knows of 
no facts nor has Seller failed to disclose to Buyer any fact 
which would prevent Buyer from using and operating the 
Property after Closing in the manner in which the Property 
is being operated as of the date hereof. 

6.13 Other Contracts to Convey Property. Seller has 
not committed nor obligated itself in any manner whatsoever 
to sell the Property to any party other than Buyer. Seller 
has not hypothecated or assigned any rents or income from 
the Property in any manner. At the Closing Date, Seller 
will not have hypothecated or assigned any rents or income 
from the Property in any manner. 

6.14 Property Tax Assessment. Notwithstanding any 
other provision of this Agreement to the contrary, if Buyer 
shall become liable after the Closing for payment of any 
property taxes assessed against the Property for any period 
of time prior to the Closing Date, Seller shall immediately 
pay to Buyer on demand an amount equal to such tax 
assessment in accordance with Section 5.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as 
follows: This Agreement and all documents executed by Buyer 
which are to be delivered to Seller at the Closing are or at 
the time of Closing will be duly authorized, executed, and 
delivered by Buyer, and are or at the Closing will be legal, 
valid, and binding obligations of Buyer, and do not and at 
the time of Closing will not violate any provisions of any 
agreement or judicial order to which Buyer is a party or to 
which it is subject. 

12. 

( 

• 



C) 

~• 

ARTICLE VIII 

LOSS BY FIRE OR OTHER CASUALTY; CONDEMNATION 

In the event that, prior to Closing, the Property is destroyed or materially damaged (as reasonably determined by Buyer), or if condemnation proceedings are threatened or commenced against the Property, Buyer shall have the right, 
exercisable by giving notice of such decision to Seller within fifteen (15) business days after receiving written 
notice from Seller of such damage, destruction or 
condemnation proceedings, to terminate this Agreement, in which case, neither party shall have any further rights or obligations hereunder and the Deposit shall be returned to 
Buyer. If Buyer elects to accept the Property in its then condition, all proceeds of insurance or condemnation awards payable to Seller by reason of such damage, destruction or condemnation shall be paid or assigned to Buyer. In the event of non-material damage to the Property, which damage Seller is unwilling to repair or replace at its expense 
prior to or within a reasonable time after the Closing Date, Buyer shall have the right, exercisable by giving notice within fifteen (15) business days after receiving written 
notice of such damage, either (a) to terminate this Agreement as hereinabove in this Article VIII provided, or (b) to accept the Property in its then condition and proceed with the purchase, in which case Buyer shall be entitled to a reduction of the Purchase Price to the extent of the cost of repairing or replacing such damage as determined by Buyer based on bids or other advice from one·or more qualified contractors, architects or engineers selected by Buyer. For purposes of any repairs or replacements under this Article VIII, the Closing Date may be extended, at Buyer's election, for a reasonable time to allow such repairs or replacements to be made. 

ARTICLE IX 

DELIVERY OF POSSESSION AND ENTRY ON PROPERTY 

9.1 Delivery of Possession. Possession of the Property shall be delivered to Buyer on the Closing Date. 

9.2 Entry on Property. Seller shall afford Buyer reasonable access to the Property for the purposes of 
satisfying Buyer with respect to the representations, 
warranties, and covenants of Seller contained herein, with respect to satisfaction of any conditions precedent to the Closing contained herein, and with respect to the condition 
of the Property. Buyer shall have the right to conduct such inspections and tests of the Property as Buyer deems 
appropriate, including, but not limited to, soils and geolo
gical tests, building inspections, reviews of the zoning and other land use controls and restrictions affecting the Property and surrounding land, and reviews of the availability 
of utilities, rail service and other services necessary or appropriate to the operation of the Property. In this regard, Buyer may obtain, at Buyer's sole option and 
expense, such written reports and studies as Buyer may deem appropriate, a survey containing sufficient information to 
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permit the issuance of an ALTA Policy covering the Property, 
and any permits, authorizations or approvals from governmen
tal agencies having authority over the Property which Buyer 
deems necessary or appropriate. 

ARTICLE X 

MAINTENANCE AND OPERATION OF THE PROPERTY 

10.1 Maintenance. In addition to Seller's other obli
gations hereunder, Seller shall, subject to and in accor
dance with the terms and provisions of that certain 
Management Agreement (the "Management Agreement"), by and 
between Buyer and Seller, of even date herewith, maintain 
the Property in good order, condition and repair, reasonable 
wear and tear excepted, shall perform all work required to 
be done by the landlord under the terms of any lease 
affecting the Property, and, subject to and in accordance 
with the terms and provisions of the Management Agreement, 
shall make all repairs, maintenance and replacements of the 
Improvements and any Personal Property and otherwise operate 
the Property in the same manner as before the the date first 
above written, the same as though Seller were retaining the 
Property. 

10.2 Leases and Other Agreements. Seller shall not, 
after the date of first above wr1tten, enter into or ter
minate any lease, amendment of lease, contract or agreement 
pertaining to the Property or permit any tenant of the 
Property to enter into or terminate any sublease, assignment 
of lease, contract or agreement pertaining to the Property, 
or modify any lease, contract or agreement pertaining to the 
Property or waive any rights of Seller thereunder, without 
in each case obtaining Buyer's prior written consent 
thereto. 

10.3 Encumbrances. Seller shall not, after the date 
first above wr1tten, mortgage, encumber or suffer to be 
encumbered all or any portion of the Property, without the 
prior written consent of Buyer. 

ARTICLE XI 

EXCHANGE 

11.1 Exchange. Instead of the sale of the Property by 
Seller to Buyer, Seller shall have the right to locate other 
real property or properties ("Exchange Property") for the 
purpose of effecting a tax-deferred exchange (under IRC 
Section 1031) of the Property and/or to arrange for the 
terms of Seller's acquisition of Exchange Property. If 
Seller does locate such Exchange Property or enter into an 
exchange agreement with the owner(s) thereof or other third 
parties ("Exchange Parties") and notifies Buyer in writing 
of same on or before June 30, 1967, then, at Seller's option 
(a) Buyer shall enter into a written contract with such 
Exchange Parties to purchase such Exchange Property and 
transfer the ownership thereof from Buyer to Seller in con
sideration of and concurrently with the transfer of the 
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Property to Buyer; or (b) Seller shall enter into an 
exchange agreement with such Exchange Parties and, upon 
Seller's acquisition of such Exchange Property, the Exchange 
Parties shall concurrently transfer the ownership of the 
Property to Buyer in accordance with the terms and provi
sions of sale set forth in this Agreement. Buyer agrees to 
accept title to the Property from such Exchange Parties. In 
no event, however, shall Buyer be required to make a total 
cash payment for the Exchange Property, including all costs 
and expenses of that purchase, in excess of the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to make hereunder, nor shall Buyer be required to assume any 
secured loan on any Exchange Property to be acquired by 
Buyer, execute any promissory note or other evidence of 
indebtedness in connection with any acquisition of Exchange 
Property which would impose any personal liability on Buyer 
for its payment, make any representations or warranties 
beyond those made in the Agreement which would impose any 
personal liability on Buyer, or actually take title to the 
Exchange Property. Buyer shall make a good faith diligent 
effort (but shall not be required to deposit money sooner 
than required hereunder) to comply with all terms of any and 
all contracts entered into in connection with such tax
deferred exchange. Seller shall be required to sell the 
Property directly to Buyer and Buyer shall be required to 
purchase the Property directly from Seller for the price and 
on the terms set forth in this Agreement only if (i) Seller 
is unable to locate Exchange Property and Buyer is unable to 
acquire it, (ii) Seller is unable to make arrangements for 
title to the Property to be transferred to Buyer through a 
third party within the time period provided in this 
Agreement, or (iii) if Seller shall waive its right to 
locate Exchange Property for the purpose of effecting a tax
deferred exchange pursuant to this Article XI. In the event 
an exchange is made in lieu of a purchase hereunder, Seller 
shall reimburse Buyer for the amount, if any, by which 
(i) the total cash payment made to the Exchange Parties, 
including all of Buyer's costs of escrow, title insurance 
premiums spent to acquire the Exchange Property, documentary 
transfer taxes and all prorations, reasonable attorneys' 
fees and real estate brokerage commissions, all of which 
shall be approved by Seller before Buyer enters into any 
agreement of purchase with the Exchange Parties, exceeds 
(ii) the sum of the Purchase Price and all costs and 
expenses Buyer is required to incur hereunder. In the event 
that through no fault of or lack of performance by Buyer, 
the intended exchange is not completed on or before December 
31, 1987, Seller agrees to transfer title to the Property to 
Buyer on that date under the terms and provisions of sale 
set forth in this Agreement. Seller agrees to hold Buyer 
harmless from and against any and all liability, loss, cost, 
damage and/or expense (including, without limitation, attor
neys' fees and expenses) that may arise from Buyer's par
ticipation in the exchange. 

15. 
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ARTICLE XII 

MISCELLANEOUS 

12.1 Notices. Any notice or other communication 

required or permitted to be given under this Agreement shall 

be in writing and sent by United States mail, registered or 

certified mail, postage prepaid, return receipt requested, 

and addressed as follows: 

If to Seller: 

If to Buyer: 

with a copy to: 

If to Escrow Holder: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: S.J. Wilcott 

Valley Reclamation Co. 
cjo Waste Management of 

North America, Inc. 
3003 Butterfield Road 
Oak Brook, Illinois 60521 
Attn: Michael Slattery, Esq. 

Wyman, Bautzer, Christensen, 
Kuchel & Silbert 

2049 Century Park East 
Suite 1400 
Los Angeles, CA 90067 
Attn: Peter M. Weil, Esq. 

Chicago Title Insurance Company 

3280 East Foothill Blvd. 
Pasadena, CA 91107 
Attn: Escrow Officer 

or such other address as either party may from time to time 

specify in writing to the other in the manner aforesaid. If 

personally delivered, such notices or other communications 

shall be deemed delivered upon delivery. If sent by United 

States mail, registered or certified mail, postage prepaid, 

return receipt requested, such notices or other communi

cations shall be deemed delivered upon delivery or refusal 

to accept delivery as indicated on the return receipt. In 

addition, copies of all notices and other communications 

required or permitted to be given under this Agreement shall 

be delivered to David A. Pearre, as Trustee, at 17109 Saint 

Andrews Drive, Poway, California 92064, in the manner afore

said. 

12.2 Brokers and Finders. In connection with the 

transactions contemplated by this Agreement (a) Seller 

hereby represents and warrants to Buyer that Seller has not, 

and shall not, incur any obligation to any third party for 

the payment of any broker's fee, finder's fee, commission or 

other similar compensation, and (b) Buyer hereby represents 

and warrants to Seller that Buyer has not, and shall not, 

incur any obligation to any third party for the payment of 

any broker's fee, finder's fee, commission or other similar 

compensation. In the event of a claim for broker's fee, 

finder's fee, commission or other similar compensation in 

connection herewith, Buyer, if such claim is based upon any 

agreement alleged to have been made by Buyer, hereby agrees 

to indemnify and hold Seller harmless from and against any 
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and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Seller may sustain or incur by reason of 
such claim, and Seller, if such claim is based upon any 
agreement alleged to have been made by Seller, hereby agrees 
to indemnify and hold Buyer harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Buyer may sustain or incur by reason of 
such claim. The provisions of this Section 12.2 shall sur
vive the Closing. 

12.3 Successors and Assigns. This Agreement shall be 
binding upon, and inure to the benefit of, the parties 
hereto and their respective successors, heirs, administra
tors and assigns, except that Seller's interest under this 
Agreement may not be assigned, encumbered or otherwise 
transferred whether voluntarily, involuntarily, by operation 
of law or otherwise, without the prior written consent of 
Buyer. Buyer shall not have the right to assign to any 
third party or entity all of Buyer's right, title and 
interest in and to the Property and this Agreement; pro
vided, however, that notwithstanding anything to the 
contrary contained herein, Buyer shall have the right to 
assign all of Buyer's right, title and interest in and to 
the Property and this Agreement to any of its affiliates. 

12.4 Amendments. This Agreement may be amended or 
modified only by a written instrument executed by the party 
asserted to be bound thereby. 

12.5 Continuation and Survival of Representations and 
warranties. All representations and warranties by the 
respect1ve parties contained herein or made in writing pur
suant to this Agreement are intended to and shall remain 
true and correct as of the time of Closing, shall be deemed 
to be material, and shall survive the execution and delivery 
of this Agreement, the delivery of the Deed and transfer of 
title. All statements contained in any certificate or other 
instrument delivered at any time by or on behalf of Seller 
in connection with the transaction contemplated her~by shall 
constitute representations and warranties hereunder. 

12.6 Interpretation. Whenever used herein, the term 
"includingn shall be deemed to be followed by the words 
"without limitation.• Words used in the singular number 
shall include the plural, and vice-versa, and any gender 
shall be deemed to include each other gender. The captions 
and headings of the Articles and Sections of this Agreement 
are for convenience of reference only, and shall not be 
deemed to define or limit the provisions hereof. 

12.7 Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12.8 Merger of Prior Agreements._ This Agreement 
constitutes the entire agreement between the parties with 
respect to the purchase and sale of the Property and super
sedes all prior agreements and understandings between the 
parties hereto relating to the subject matter hereof. 
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12.9 Attorneys' Fees. In the event either Buyer or 
Seller brings any suit or other proceeding with respect to 
the subject matter or enforcement of this Agreement, the 
prevailing party (as determined by the court, agency or 
other authority before which such suit or proceeding is com
menced) shall, in addition to such other relief as may be 
awarded, be entitled to recover attorneys' fees, expenses 
and costs of investigation • . 

1_2 .10 Time of the Essence. Time is of the essence of 
this Agreement. 

12.11 Specific Performance. The parties understand 
and agree that the Property is unique and for that reason, 
among others, Buyer will be irreparably damaged in the event 
that this Agreement is not specifically enforced. Accor
dingly, in the event of any breach or default in or of this 
Agreement or any of the warranties, terms or provisions 
hereof by Seller, Buyer shall have, in addition to a claim 
for damages for such breach or default, and in addition and 
without prejudice to any right or remedy available at law or 
in equity, the right to demand and have specific performance 
of this Agreement. 

12.12 Authority. The parties signing below represent 
and warrant that they have the requisite authority to bind 
the entities on whose behalf they are signing. 

12.13 Exhibits. The exhibits attached hereto are 
hereby incorporated by reference herein. 

12.14 Memorandum of Agreement. Concurrently with the 
execution of this Agreement, Seller shall execute, 
acknowledge and deliver to Buyer a Memorandum of Agreement 
in the form of Exhibit L hereto, which Buyer may record in 
the appropriate records of the County in which the Property 
is situated. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

Buyer: 

Seller: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

CALMAT CO., 
a Delaware corporation 

17. 

c 



0 
LIST OF EXHIBITS 

A: Description of Land 

B: Description of Personal Property 

C: Description of Intangible Property 

D: Form of Grant Deed 

E: Form of Bill of Sale for Personal Property 

F: Form of Assignment of Service Contracts, Intangible 
Property, Warranties and Guarantees 

G: Form of Tenant Estoppel Certificate 

H: Form of Assignment of Leases 

I: Form of Notice to Tenants 

J: Form of Affidavit of Non-Foreign Status 

K: List of Leases 

L: Form of Memorandum of Purchase and Sale Agreement and 
Escrow Instructions 
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C) Description of Personal Property 

None. 

EXHIBIT B 



Description of Intangible Property c 
None. 
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() Grant Deed 

[to follow] 
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BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy 
of which is hereby acknowledged CALMAT CO., a Delaware 
corporation (~Transferor•), hereby sells, transfers, assigns 
and delivers to VALLEY RECLAMATION CO., a California cor
poration (•Transferee•) and its successors and assigns, all 
of Transferor's right, title and interest, free and clear of 
all liens, claims and encumbrances in the properties and 
assets of every kind and description (•Assets•), whether 
tangible or intangible, personal or mixed, which are located 
on, affixed to or used in connection with that certain real 
property ("Property"), more particularly described in 
Exhibit A attached hereto and incorporated herein by this 
reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale this ____ day of December, 1966. 

"Transferor• 
CALMAT CO., 
a Delaware corporation 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

Its: 

EXHIBIT E 
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ASSIGNMENT OF SERVICE CONTRACTS, 
INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrument, dated as of December , 1986, is 
by and between CALMAT co., a Delaware corporation 
("Assignor"} and VALLEY RECLAMATION CO., a California 
corporation ("Assignee"). 

RECITALS: 

(a} Assignor is the holder of various service 
contracts, maintenance contracts and other contracts and 
agreements as well as certain intangible property, warran
ties and guarantees (collectively the "Intangible Property") 
all referred to in Section 3.3 of that certain Purchase and 
Sale Agreement and Joint Escrow Instructions, dated as of 
December _, 1986, by and betwe.en Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more particularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT co. I 

a Delaware corporation 

By: 

Its: 

"ASSIGNEE" 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

EXHIBIT F 
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ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 
dated , by and between Lessee and 

as Lessor, for 
premises located at 
(the •Premises•), hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 
occupies, the Premises. 

(2) That the Lease is in full force and effect and has 
not been assigned, modified, supplemented or amended in any 
way, except 

(3) That the Lease represents the entire agreement 
between the parties as to said leasing. 

(4) That the commencement date of the Lease is 

(5) That the termination date of the Lease is 

(6) That monthly rent for the Premises is 

(7) That monthly rent and other charges under the 
Lease are paid to , 19 __ 

(8) That the following deposits have been paid by 
Lessee to Lessor: (i) Security Deposit $~~~~~---; 
(ii) Advance Rental -- $ ; (iii) Key Deposit 
$ (iv) Sign Deposit $ ; Other 
(specify) $ ________________ __ 

(9) That all conditions of the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease 
have been satisfied, except (if none, so state) 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease, except (if none, so state) 

EXHIBIT G 
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(11) That there are no options in the Lease (if none, so state) 

(12) That on this date there are no existing defenses or offsets which Lessee has against the enforcement of the Lease by Lessor, except (if none, so state) 

(13) Lessee hereby waives Lessee's right of first refusal as contained in the Lease (if none, so state) 

EXECUTED THIS DAY OF 
----------------------' 19 __ 

LESSEE: 

By 

2. 
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ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of 
December, 1986, by and between CALMAT co., a Delaware 
corporation ("Assignor") and VALLEY RECLAMATION CO., a 
California corporation (•Assignee~). 

Recitals: 

(a) Assignor is the lessor pursuant to those 
certain leases ("Leases") described in Exhibit A attached 
hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 
Assignee, and Assignee desires to accept the Leases, on the 
terms and conditions stated below: 

Agreement: 

NOW, THEREFORE, for good and valuable consideration, 
the receipt and sufficiency of which are hereby 
acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of Assignor's right, title and interest in, to 
and under the Leases. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all of the obligations of Assignor under the 
Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
succesors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Assignment of Leases on the date first above written. 

"Assignor• 

CALMAT CO., 
a Delaware corporation 

~: 

Its: 

"Assignee• 

VALLEY RECLAMATION CO., 
a California corporation 

~: 

Its: 

EXHIBIT H 
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FORM OF NOTICE TO TENANTS 

----------------------' 198 

TO: (Tenant) 

RE: Sale of ( •Property") 

CALMAT CO., a Delaware corporation announce the sale of 
is pleased to 
to VALLEY RECLAMATION co., a California corporation on 198 . 

Please note the following important change in rent payment and notice procedure. Rents and all other charges due under your lease should. be made payable to and mailed for receipt at the time required by your lease addressed as follows: 

All notices from you to the landlord concerning any matter relating to your lease should be sent to 
at the foregoing address. 

Very truly yours, 

CALMAT CO., a Delaware 
corporation 

By: ____________________________ __ 

Its: __________________________ ___ 

EXHIBIT I 



AFFIDAVIT OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code provides that 
a transferee of a U.S. real property interest must withhold 
tax if the transferor is a foreign person. To inform the 
transferee that withholding of tax is not required upon the 
disposition of a u.s. real property interest located in the 
City of , county of , State of California, 
by CALMAT CO., a Delaware corporation (•CALMAT•), I hereby 
certify the following on behalf of the transferor: 

1. CALMAT is not a foreign corporation, foreign 
partnership, foreign trust, or foreign estate (as those 
terms are defined in the Internal Revenue Code and Income 
Tax Regulations); 

2. CALMAT's U.S. employer identification number is 

3. CALMAT's main office address is _____________________________________ : and 

4. I, the undersigned individual, declare that I have 
authority to sign this document on behalf of CALMAT. 

CALMAT understands that this certification may be 
disclosed to the Internal Revenue Service by the transferee 
and that any false statement contained herein could be 
punished by fine, imprisonment, or both. 

Under penalties of perjury I declare that I have 
examined this certification and to the best of my knowledge 
and belief it is true, correct and complete. 

DATED: December , 1986 

CALMAT CO., a Delaware corporation 

By: ______________________________ __ 

Its: ______________________________ __ 

EXHIBIT J 

• 



LIST OF LEASES 

Lessee Address Lease Term 

{To be provided] 

EXHIBIT K 
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AGREEMENT OF PURCHASE AND SALE OF PARCEL 1 

AND JOINT ESCROW INSTRUCTIONS 

THIS AGREEMENT OF PURCHASE AND SALE OF PARCEL 1 AND 
JOINT ESCROW INSTRUCTIONS (the •Agreement") is made and 

entered into as of this 31st day of December, 1986, by and 

between CALHAT CO., a Delaware corporation ("Seller•), and 

VALLEY RECLAMATION CO., a California corporation (•Buyer•), 

with reference to the following facts: 

A. Seller is the owner of the Property, as herein
after defined. 

B. Buyer desires to purchase from Seller and Seller 
desires to sell to Buyer the Property on the terms and con

ditions set forth herein. 

c. concurrently herewith, Buyer and Seller have also 

entered into that certain Reciprocal Easement Agreement (the 

"Easement Agreement"), even date herewith, relating to the 

Land (as hereinafter defined), and other real property owned 

by Seller. 

D. Concurrently herewith, Buyer and Seller have also 

entered into that Certain Agreement of Purchase and Sale of 

Parcel 2 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 

described therein (the "Parcel 2 Agreement"). 

E. Concurrently herewith, Buyer and Seller have also 

entered into that Certain Agreement of Purchase and Sale of 

Parcel 3 and Joint Escrow Instructions, of even date 
herewith, to the property more particularly described 

therein. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 

the mutual agreements herein set forth, and other valuable 

consideration, receipt of which is hereby acknowledged, 
Seller and Buyer agree as follows: 

ARTICLE I 

PROPERTY 

Seller hereby agrees to sell and convey to Buyer, and 

Buyer hereby agrees to purchase from Seller, subject to the 

terms and conditions set forth herein, the following: 

1.1 Land. That certain land outlined on Exhibit A 
hereto (the "Land"); provided, however, that it is understood 

and agreed that the precise description of the Land is sub

ject to the review and approval of Buyer based upon the 
items to be provided pursuant to Section 4.l(c) hereof; 

1.2 Appurtenances. All rights, privileges and ease

ments appurtenant to the Land, including, without 
limitation. all minerals, oil, gas and other hydrocarbon 
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substances on and under the Land (if owned by Seller), as 

well as all development rights, air rights, water, water 

rights and water stock (if any) relating to the Land and any 

other easements, rights-of-way or appurtenances used in 

connection with the beneficial use and enjoyment of the Land 

(all of which are collectively referred to as the 

•Appurtenances"); 

1.3 Improvements. All improvements and fixtures 

located on the Land, including, without limitation, all 

buildings and structures presently located on the Land (all 

of which are collectively referred to as the •Improve

ments"); 

1.4 Personal Property. All personal property of 

Seller, if any, located on or in or used in connection with 

the Land and/or the Improvements (except for the conveyor 

system running across the Land and used by Seller in connec

tion with its operation on real property adjacent to the 

Land), including without limitation the personal property 

described in Exhibit B hereto (the •Personal Property•); and 

1.5 Intangible Property. All right, title and 

interest of Seller in and to any and all intangible personal 

property now or through the Closing Date (as hereinafter 

defined) owned by Seller, if any, and used in the ownership, 

use and operation of the Land, Improvements and/or Personal 

Property, including, without limitation, the right to use 

any trade name now used in connection with the Land or the 

Improvements and, to the extent that the same are approved 

by Buyer pursuant to the provisions of this Agreement, any 

and all contracts and lease rights, agreements, utility 

contracts and other rights relating to the ownership, use 

and operation of all or any part of the Property, including 

without limitation the intangible personal property 

described in Exhibit C hereto (all of which are collectively 

referred to as the "Intangible Property"). 

The items described in Sections 1.1, 1.2, 1.3, 1.4 and 

1.5 above are herein sometimes referred to collectively as 

the •Property.• The items described in Sections 1.1, 1.2, 

and 1.3 are herein sometimes referred to collectively as the 

"Real Property.• 

ARTICLE II 

PURCHASE PRICE 

2.1 Purchase Price. The total purchase price for the 

Property shall be determined by multiplying the sums of 

$12,500,000 by a fraction, the numerator of which is the 

total square footage of the Land as set forth in the survey 

to be provided pursuant to Section 4.l(c) (2) hereof and the 

denominator of which is the sum of the total square footage 

of the Land as set forth in the survey to be provided pur

suant to Section 4.l(c) (2) hereof and the total square 

footage of the •Land" as defined in the Parcel 2 Agreement 

as set forth in the survey to be provided pursuant to 

Section 4.l(c) (2) of the Parcel 2 Agreement (the •purchase 
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Pricew). The Purchase Price shall be subject to the closing 

adjustments set forth in Article v. 

2.2 Payment of Purchase Price. The Purchase Price 
shall be deposited by Buyer with Safeco Title Insurance 
Company (•Escrow Holder•), 13640 Roscoe Boulevard, Panorama 
City, California 91409, on or before the Closing Date {as 

hereinafter defined) by wire transfer or cashier's check. 

In the event the sale of the Property as con
templated hereunder is consummated, such amounts to be paid 
as set forth herein shall be credited towards the Purchase 
Price. In the event the sale of the Property is not consum

mated because of the failure of any condition or any other 
reason, all such amounts shall immediately be returned to 

Buyer. 

ARTICLE III 

TITLE TO PROPERTY 

3.1 Title. At the Closing (as hereinafter defined), 
Seller shall convey to Buyer marketable and insurable fee 
simple title to the Real Property, by duly executed and 

acknowledged grant deed in the form of Exhibit D hereto (the 
•Deed•). Evidence of delivery of marketable and insurable 
fee simple title shall be the issuance by Safeco Title 
Insurance Company (the •Title Company•) of an ALTA owner's 
Policy of Title Insurance (Form B, Rev. 10/17/77) in the 
full amount of the Purchase Price, insuring fee simple title 

to the Land, the Appurtenances and the Improvements, in 
Buyer, subject only to such exceptions as Buyer shall 
approve pursuant to Section 4.l(c), and shall contain such 
endorsements as Buyer may require. 

3.2 Bill of Sale. At the Closing, Seller shall 
transfer title to the Personal Property, if any, by a bill 
of sale in the form of Exhibit E hereto (the •Bill of 
Salew), free of any liens, encumbrances or interests of 
third parties. 

3.3 Assignment of Intangible Property. At the 
Closing, Seller shall transfer all of its right, title and 
interest in and to all (i) Service Contracts (as hereinafter 
defined); (ii) all Intangible Property; and (iii) any 
warranties and guarantees, if any, which Buyer elects to 
assume in its sole and absolute discretion, by an Assignment 
of Service Contracts, Intangible Property, Warranties and 

Guarantees, in the form of Exhibit F hereto (the wAssignment 

of Service contracts, Intangible Property, Warranties and 
Guarantees•), free and clear of any liens, encumbrances or 

interests of third parties. 

ARTICLE IV 

CONDITIONS TO CLOSING 

4.1 Buyer's Conditions. The following conditions are 
conditions precedent to Buyer's obligation to purchase the 
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(a) Tenant Estoppel Certificates. Seller 

obtaining and delivering to Buyer tenant estoppel cer

tificates in form and substance satisfactory to Buyer from 

any and all tenants occupying any portion of the Property 

(the •Tenant Estoppel Certificates•) not later than twenty 

(20) days prior to the Closing Date. The Tenant Estoppel 

certificates shall be in substantially the form of Exhibit G 

hereto and shall be dated no earlier than thirty (30) days 

prior to the Closing Date. 

(b) Representations and warranties. All of 

Seller's representations and warranties contained in or made 

pursuant to this Agreement shall have been true and correct 

when made and shall be true and correct as of the Closing 

Date, and Seller shall have complied with all of Seller's 

covenants and agreements contained in or made pursuant to 

this Agreement, including, without limitation, those set 

forth in Article X hereof. 

(c) Title. Not later than twenty (20) days 

following the date first above written Seller shall deliver 

to Buyer, at Seller's sole cost and expense, all of the 

following: 

(1) a current extended coverage preliminary 

title report on the Real Property, accompanied by copies of 

all documents referred to in the report; 

(2) an •as-built• survey of the Real 

Property by a licensed surveyor or civil engineer who is 

reasonably acceptable to Buyer. Said survey shall be 

acceptable to, and certified to, Buyer and in sufficient 

detail to provide the basis for an ALTA Owner's Policy of 

Title Insurance without boundary, encroachment or survey 

exceptions, and shall show the location of all easements, 

including that certain easement created of even date 

herewith and more particularly described in the Easement 

Agreement, and improvements (including underground 

improvements), and any and all other pertinent information 

with respect to the Property. The survey shall also indi

cate the total acreage and total square footage of the Land 

and any encroachments of improvements onto easements or onto 

adjacent properties or certify to their absence and shall 

indicate the presence of improvements and easements on pro

perty adjoining the Land if located within five (5) feet of 

the boundaries of the Land; and 

(3) copies of all existing and proposed 

easements, covenants, restrictions, agreements or other 

documents which affect the Property and which are not 

disclosed by the preliminary title report, or, if no such 

documents exist, a certification of Seller to that effect. 

Title to the Real Property shall be subject only to such 

exceptions as Buyer shall approve in Buyer's sole and abso

lute discretion. Buyer shall advise Seller within ten (10} 

days after the later of actual receipt of all of the 

foregoing or the date first above written, what exceptions ~" 

to title, if any, will be accepted by Buyer. Seller shall ~ _ 

have five (5) business days after receipt of Buyer's objec- ~ 

tions to give Buyer notice: (i) that Seller will remove any 

obiectionable exceptions from title and provide Buyer with 

• 
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evidence satisfactory to Buyer of such removal, or provide 
Buyer with evidence satisfactory to Buyer that said excep
tions will be removed on or before the Closing; or (ii) that 
Seller elects not to cause such exceptions to be removed. 
If Seller gives Buyer notice under clause (ii), Buyer shall 
have five (5) business days to elect to proceed with the 
purchase and take the Property subject to such exceptions, 
or to terminate this Agreement. If Buyer shall fail to give 
Seller notice of its election within said five (5) business 
days, Buyer shall be deemed to have elected to terminate 
this Agreement, each party shall bear their own costs 
incurred under this Agreement, and all other sums deposited 
by Buyer with Escrow Bolder shall immediately be returned to 
Buyer. If Seller shall give notice pursuant to clause (i) 
and shall fail to remove any such objectionable exceptions 
from title prior to the Closing Date, and Buyer is unwilling 
to take title subject thereto, Seller shall be in default 
hereunder and, without limiting Buyer's rights and remedies 
against Seller, Buyer may elect to terminate this Agreement 
and Seller shall be liable for all of Buyer's damages, 
including, without limitation, Buyer's costs and expenses 
incurred hereunder, including, without limitation, title and 
escrow costs and reasonable attorneys' fees and expenses. 
If for any reason Buyer disapproves of title to the Real 
Property as herein provided, then, in addition to all of 
Buyer's other rights and remedies, whether provided for 
herein or otherwise at law or in equity, it is understood 
and agreed that Seller shall have the absolute and uncon
ditional obligation to immediately repurchase all of the 
issued and outstanding shares of capital stock of Buyer from 
David A. Pearre, as trustee (the •Trustee•) under the 
Declaration of Trust For Purchase of Stock of Valley 
Reclamation co. and Distribution of Remaining Funds to 
Charity, dated December 30, 1986, or his successor or 
assignee, for $48,400,000 (less any amounts necessary to 
compensate Seller for any dimunition in the net worth of 
Buyer caused by any act or omission of the Trustee or the 
Buyer since the Time of Closing of the Stock Purchase 
Agreement; provided that any such reduction in price shall 
not include any diminution caused by any failure of Seller 
to use its best efforts under paragraph 1 of the Management 
Agreement, as hereinafter defined), and the Trustee, or his 
successor or assignee shall deliver to Seller duly executed 
certificates in valid form evidencing all of the issued and 
outstanding shares of the capital stock of Buyer, duly 
endorsed in blank or accompanied by duly executed stock 
powers with the requisite stock transfer stamps, if any, 
attached. 

(d) Service Contracts. Not later than twenty 
(20) days following the date first above written, Seller 
shall deliver to Buyer, at Seller's sole cost and expense, 
all design contracts, space planning contracts, construction 
contracts, subcontracts and purchase orders, utility 
contracts, water and sewer service contracts, other service 
contracts of any nature, maintenance contracts, management 
contracts, mortgage documents, certificates of occupancy, 
warranties, permits, soils reports, insurance policies, and 
other contracts or documents, if any, of any nature relating 
to the Property (the •service Contracts•). Buyer shall have 
ten (10) business days after the later of actual receipt of 
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all of the foregoing or the date first above written within 

which to approve or disapprove, in Buyer's sole and absolute 

discretion, any of the foregoing. 

(e) Leases. Not later than twenty (20) days 

following the date first above written, Seller shall deliver 

to Buyer, at Seller's sole cost and expense, any and all 

leases affecting the Property or any portion thereof exe

cuted or proposed to be executed by Seller along with a list 

of such leases in the form of Exhibit K hereto. Buyer shall 

have ten (10} days after the later of actual receipt of all 

of the foregoing or the date first above written within 

which to approve or disapprove, in Buyer's sole and absolute 

discretion, any of the foregoing. 

(f) Compliance with Subdivision Map Act. The 

recording of a parcel or final map by Seller relating to 

real property of which the Real Property is a part, such 

that the Real Property consists of one or more legal lots or 

parcels as shown or such recorded parcel or final map, on or 

before October 31, 1987. Seller shall, at Seller's sole 

cost and expense, proceed expeditiously and with all dili

gence in causing the recording of such parcel or final map, 

in full compliance with all laws, rules, regulations and 

ordinances of all the State of California and of the City or 

county in which the real property of which the Real Property 

is a part is located and of all State and Local governmental 

or quasi-governmental agencies having or claiming jurisdic

tion over the real property of which the Real Property is a 

part, including, without limitation, the Subdivision Map 

Act, Sections 66410, et seq. of the Government Code of the 

State of California, as amended, and Seller shall, at 

Seller's sole cost and expense, be solely responsible for 

causing such parcel or final map to be recorded on or before 

october 31, 1987. In addition, Seller shall be solely 

responsible for the cost and performance of any and all con

ditions and/or obligations imposed in connection with the 

approval and/or recording of such parcel or final map. 

Anything herein to the contrary notwithstanding, if the par

cel or final map referred to herein is not recorded on or 

before October 31, 1987, and Buyer determines that Seller 

has not made significant progress in connection therewith, 

Buyer shall have the right, but not the obligation, to take 

whatever steps it deems reasonably necessary, at Seller's 

sole cost and expense, to cause such parcel or final map to 

be recorded as soon as possible: provided, however, that if 

for any reason the parcel or final map referred to herein is 

not recorded on or before December 31, 1987, whether or not 

Seller has made significant progress in connection 

therewith, Buyer shall have the right, but not the obliga

tion, to take whatever steps it deems reasonably necessary, 

at Seller's sole cost and expense, to cause such parcel or 

final map to be recorded as soon as possible. Seller agrees 

to fully cooperate with Buyer in Buyer's efforts to cause 

the parcel or final map to be recorded as soon as possible, 

which cooperation shall include, without limitation, 

Seller's making, executing, acknowledging and filing of all 

instruments and documents (i} required by all applicable 

governmental authorities or (ii} deemed reasonably necessary 

or desirable by Buyer. Seller hereby irrevocably makes, 

rnn<:titutP<: ;>nn .;>Dnnint<: BnvPr. actina throuah anv of 
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Buyer's duly authorized officers, as Seller's true and 
lawful attorney, in its name, place and stead (it being 
understood that the grant of such power of attorney is 
coupled with an interest), to make, execute, acknowledge and 
file all instruments and documents and to take such other 
actions as may be necessary, after September 30, 1987, to 
cause the recording of a parcel or final map as contemplated 
by this Section 4.l(f). 

(g) No Default Under Stock Purchase Agreement. 
Seller shall not be in default under the terms and con
ditions of that certain Stock Purchase Agreement (the •stock 
Purchase Agreement•), dated as of December 30, 1986, between 
Seller and Trustee, shall not be in default under the Stock 
Purchase Agreement dated as of December 30, 1986, between 
Trustee and waste Management of North America, Inc., a 
Delaware corporation. 

4.2 Failure of Conditions. The foregoing conditions 
contained in this Article IV are intended solely for the 
benefit of Buyer. If any of the foregoing conditions are 
not satisfied for any reason whatsoever, or if any of the 
foregoing items to be delivered to and/or inspected and/or 
reviewed by Buyer are disapproved by Buyer, in Buyer's sole 
and absolute discretion, Buyer shall have the right at its 
sole election either to waive the condition and/or item(s) 
in question (provided that with respect to the condition 
described in Section 4.l(b) Buyer shall continue to have the 
remedies available under this Agreement or otherwise at law 
or in equity) and proceed with the purchase or, in the 
alternative, to terminate this Agreement. 

4.3 Extension of Closing Date and Remedies. The 
Closing Date may be extended, at Buyer's option, a reason
able period of time if required to allow the conditions set 
forth in Section 4.1 to be satisfied, subject to Buyer's 
further right to terminate this Agreement upon the expira
tion of the period of any such extension if all said con
ditions have not been satisfied. In the event Buyer elects 
to terminate this Agreement pursuant to this Article IV, 
Seller shall pay any title and escrow charges, and, except 
as otherwise expressly provided in this Article IV, neither 
party shall have any further rights or obligations under 
this Agreement. Notwithstanding the foregoing, in the event 
of a breach by Seller of any covenant hereunder material to 
the purchase of the Property by Buyer, Buyer may elect 
nevertheless to proceed with the purchase of the Property, 
reserving the right to collect damages for such breach from 
Seller, or Buyer may elect to terminate this Agreement by 
written notice to Seller delivered prior to Closing, and 
upon such termination Buyer shall be relieved of all further 
obligations hereunder, the Deposit shall be returned to 
Buyer and Buyer may proceed against Seller for any damages 
caused Buyer thereby. 

4.4 Consummation of Purchase of Stock. Anything in 
this Article IV or elsewhere in this Agreement to the 
contrary notwithstanding, a condition precedent to both 
Buyer and Seller's obligation to consummate the purchase and 
sale of the Property pursuant to this Agreement shall be the 
acouisition of all of the issued and outstandinq shares of 
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capital stock of Buyer by Waste Management of North America, 

Inc. 

ARTICLE V 

CLOSING AND ESCROW 

5.1 Deposit with Escrow Bolder and Escrow Instruc

tions. This instrument shall serve as the instructions to 

ESCrOw Bolder for consummation of the purchase and sale 

contemplated hereby. Seller and Buyer agree to execute such 

additional and supplementary escrow instructions as may be 

appropriate to enable Escrow Bolder to comply with the terms 

of this Agreement; provided, however, that in the event of 

any conflict between the terms and provisions of this 

Agreement and the terms and provisions of any supplementary 

escrow instructions, the terms and provisions of this 

Agreement shall control. 

5.2 Closing. The closing hereunder (the •closing•) 

shall mean the recording of the Deed conveying title to the 

Real Property from Seller to Buyer and shall be held and 

delivery of all items to be made at the Closing shall be 

made at the offices of Escrow Bolder on December 31, 1987, 

or such other date prior thereto (the •closing Date•) and/or 

at such other location as Buyer and Seller may mutually 

agree in writing. Such date may not be extended without the 

written approval of both Seller and Buyer, except as other

wise expressly provided in this Agreement. In the event the 

Closing does not occur on or before the Closing Date, Escrow 

Bolder shall, unless it is notified by both parties to the 

contrary within five (5) days after the Closing Date, return 

to the depositor thereof items which may have been deposited 

hereunder. Any such return shall not, however, relieve 

either party hereto of any liability it may have for its 

wrongful failure to close. It is agreed that if either 

party has complied with the terms and conditions of this 

Agreement as of the Closing Date and the other party is not 

in a position to close, the party not in a position to close 

shall be in material breach of this Agreement and the 

Agreement may be terminated and the party who has so fully 

complied may exercise any and all remedies available to it 

at law or in equity, subject to the provisions for 

liquidated damages set forth herein. 

5.3 Delivery by Seller. Not later than five (5) days 

prior to the Closing Date, Seller shall deposit with Escrow 

Holder the following: 

(a) The Deed,· duly executed and acknowledged by 

Seller, in recordable form, and ready for recordation on the 

Closing Date; 

(b) The Bill of Sale, duly executed by Seller; ~ 

(c) Original counterparts of any leases (and 

amendments thereto, if any, and all records and correspon

dence relating thereto) covering any portion of the Pro

perty, any security deposits relating thereto, and a duly 

executed and acknowledged Assignment of Leases in the form 

of Exhibit H hereto; 

• 



(~ 

• 

• • 
(d) Originals or copies of all Service Contracts, 

if any, to be continued by Buyer after the Closing as 
elected by Buyer, and any warranties or guaranties, if any, 
received by Seller from any contractors, subcontractors, 
suppliers or materialmen in connection with any construc
tion, repairs or alterations of the Improvements: 

(e) The Assignment of Service Contracts, ~ 
Intangible Property and Warranties and Guarantees, duly exe
cuted by Seller; 

(f) Originals or copies of all building permits ~ 
and certificates of occupancy for the Improvements; 

(g} Notices to the tenants at the Property, if 
applicable, in the form of Exhibit I hereto, duly executed 
by Seller; 

(h) An escrow closing statement in form and con
tent consistent with this Agreement and otherwise reasonably 
satisfactory to Buyer and Seller; 

(i) An affidavit in the form of Exhibit J hereto 
confirming that Seller is not a •foreign person• within the 
meaning of Internal Revenue Code Section 1445; 

(j) Any other documents, instruments, data, 
records, correspondence or agreements called for hereunder 
or under the Option Agreement which have not previously been 
delivered. 

Buyer may waive compliance on Seller's part under any of the 
foregoing items by an instrument in writing. 

5.4 Delivery by Buyer. On or before the Closing Date, 
Buyer shall deposit the Purchase Price with Escrow Bolder 
for disbursement to Seller in accordance with the provisions 
hereof, to be held by Escrow Bolder pursuant to disbursement 
instructions mutually acceptable to Buyer and Seller. 

5.5 Other Instruments. In addition to the documents 
and instruments to be delivered as herein provided, each of 
the parties hereto shall, from time to time at the request 
of the other party, execute and deliver to the other party 
such other instruments of transfer, conveyance and assign
ment and shall take such other action as may be reasonably 
required to effectively carry out the terms of this 
Agreement and/or to transfer and assign to and vest in 
Buyer, and put Buyer in possession of, the Property. 

5.6 Prorations. Any rents actually collected (whether 
such collection occurs prior to, on or after the Closing), 
all non-delinquent real property taxes and assessments, 
any bond assessments assumed by Buyer, water, sewer and uti
lity charges, annual permits and/or inspection fees 
(calculated on the basis of the respective periods covered 
thereby), insurance premiums (as to those policies, if any, 
that Buyer determines will be continued after the Closing) , 
and other expenses normal to the operation and maintenance 
of the Property shall be prorated as of 12:01 a.m. on the 
date the Deed is recorded. Seller and Buyer hereby agree 
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that if any of the aforesaid prorations cannot be calculated 

within thirty (30) days after the Closing Date, that either 

party owing the other party a sum of money based on such 

subsequent proration(s) shall promptly pay said sum to the 

other party, together with interest thereon at the rate of 

eight percent (8%) per annum from the Closing Date to the 

date of payment if payment is not made within ten (10) days 

after delivery of a bill therefor. A statement setting 

forth such agreed-upon prorations shall be delivered to 

Escrow Holder. Escrow Bolder shall not be required to make 

any other prorations. 

5.7 costs and Expenses. Buyer and Seller shall each 

pay one-half (1/2) of Escrow Bolder's escrow fee, and Seller 

shall pay all documentary transfer taxes, transfer or con

veyance taxes imposed by the City and/or County in which the 

Real Property is located, delinquent real property taxes or 

assessments, and the cost of recording the Grant Deed. 

Buyer shall bear that portion of the title insurance premium 

cost, if any, that is in excess of the Title Company's nor

mal and standard premium cost of a CLTA Standard coverage 

Owner's Policy of Title Insurance (•cLTA Policy•), with 

liability in the amount of the Purchase Price, and Seller 

shall bear that portion of the title insurance premium cost 

that is equal to the premium cost that would be incurred if 

such a CLTA Policy were issued. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement, 

Seller hereby represents and warrants to and agrees with 

Buyer as follows (it being understood by the parties hereto 

that there are no representations or warranties made herein 

by Seller with respect to the Handling of Wastes (as defined 

in the Stock Purchase Agreement) or the condition of the 

Real Property, other than as set forth in the Stock Purchase 

Agreement) : 

6.1 condition of Property. Between the date hereof 

and the date of acquisition of all of the issued and 

outstanding shares of capital stock of Buyer by WMI, there 

will be no material change in the condition of the Property 

or in the level of compliance with all applicable governmen

tal laws, ordinances, regulations and requirements. 

6.2 Reports, Contracts and Other Documents. The sur

vey, leases, certificates of occupancy, and all other books 

and records relating to or affecting the Property, and the 

Service Contracts, if any, and all other contracts or docu

ments delivered to Buyer pursuant to this Agreement or in 

connection with the execution hereof are and at the time of 

Closing will be true and correct copies, are and at the time 

of Closing will be in full force and effect, without default 

by (or notice of default to) any party, and contain no inac

curacies or misstatements of fact, and all such contracts, 

leases and other documents relating to or affecting the 

Property have been or will be delivered to the Buyer pur

suant to this Agreement. 
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6.3 Land-Use Regulation. There are no condemnation, 

zoning or other land-use regulation proceedings, either 
instituted or planned to be instituted, which could detri
mentally affect the use or operation of the Property for its 
intended purpose or the value of the Property, nor has 
Seller received notice of any special assessment proceedings 
affecting the Property. 

6.4 Leases. Except as set forth in Exhibit K hereto 
(to be provided by Seller in accordance with Section 4.l(e) 
hereof), Seller has not executed or otherwise entered into 
any leases, tenancies, occupancy agreements or other 
agreements with respect to rights affecting possession of 
the Property or any portion thereof and there are no such 
agreements entered into or executed by any third party, and 
there is no default on the part of Seller, as lessor, or on 
the part of any lessee, and there exists no condition that 
with the passage of time or the giving of notice or both 
would constitute such a default. 

6.5 Service Contracts and Other Agreements. Seller 
has not entered into and there are no Service Contracts or 
other agreements affecting the Property, there is no obliga
tion of Seller under the terms of any contract, lease or 
other instrument relating to or affecting the Property to 
assume any obligation thereof other than the contracts, 
leases and other documents required to be disclosed pursuant 
to this Agreement, and there will be, as of the Closing 
Date, no obligation of Buyer under the terms of any 
contract, lease or other instrument affecting the Property 
other than the contracts, leases or other documents which 
Buyer has elected to assume pursuant to this Agreement. 

6.6 Agreements Affecting the Property. There are no 
leases, easements, encumbrances or other agreements 
affecting the Property except as shown in the preliminary 
title report delivered to Buyer pursuant to Section 4.l(c) 
hereof, or as otherwise disclosed to Buyer by Seller in 
writing and approved by Buyer. 

6.7 Default in Respect of Appurtenances. There is no 
default under or in respect of any of the Appurtenances on 
the part of any party thereto and no condition exists that 
with the passage of time or giving of notice or both would 
constitute such a default. 

6.8 Litigation. There is no litigation pending or 
to the best of Seller's knowledge threatened against Seller 
or to the best of Seller's knowledge any basis therefor that 
arises out of the ownership of the Property or that might 
detrimentally affect the use or operation of the Property 
for its intended purpose or the value of the Property or 
adversely affect the ability of Seller to perform its obli
gations under this Agreement. 

6.9 Utilities. All water, sewer, gas, electric, 
telephone, and all other utilities required by law or by the 
normal use and operation of the Property are, and at the 
time of Closing will be, connected and operating pursuant to 
valid permits • 
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6.10 Use Permits and Other Ap~rovals. To the best of 

Seller's knowledge, Seller has obta1ned all easements and 

rights of way, including proof of dedication, required from 

all governmental authorities having jurisdiction over the 

Property or from private parties for the normal use and 

operation of the Property and to ensure free and unimpeded 

vehicular and pedestrian ingress to and egress from the 

Property as required to permit the normal intended usage of 

the Property by the tenants thereof, their invitees and 

customers. 

6.11 Authority of Seller. This Agreement and all 

documents executed by Seller which are to be delivered to 

Buyer at or prior to the Closing are or at the time of 

Closing will be duly authorized, executed, and delivered by 

Seller, are or at the time of Closing will be legal, valid, 

and binding obligations of Seller enforceable in accordance 

with their terms, are and at the time of Closing will be 

sufficient to convey title (if they purport do to so), and 

do not and at the time of Closing will not violate any pro

visions of any agreement or judicial order to which Seller 

is a party or to which Seller or the Property is subject. 

6.12 use and Operation of Pro~erty. Seller knows of 

no facts nor has Seller failed to d1sclose to Buyer any fact 

which would prevent Buyer from using and operating the 

Property after Closing in the manner in which the Property 

is being operated as of the date hereof. 

6.13 Other Contracts to Convey Property. Seller has 

not committed nor obligated itself in any manner whatsoever 

to sell the Property to any party other than Buyer. Seller 

has not hypothecated or assigned any rents or income from 

the Property in any manner. At the Closing Date, Seller 

will not have hypothecated or assigned any rents or income 

from the Property in any manner. 

6.14 Property Tax Assessment. Notwithstanding any 

other provision of this Agreement to the contrary, if Buyer 

shall become liable after the Closing for payment of any 

property taxes assessed against the Property for any period 

of time prior to the Closing Date, Seller shall immediately 

pay to Buyer on demand an amount equal to such tax 

assessment in accordance with Section 5.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as 

follows: This Agreement and all documents executed by Buyer 

which are to be delivered to Seller at the Closing are or at 

the time of Closing will be duly authorized, executed, and 

delivered by Buyer, and are or at the Closing will be legal, 

valid, and binding obligations of Buyer, and do not and at 

the time of Closing will not violate any provisions of any 

agreement or judicial order to which Buyer is a party or to 

which it is subject. 
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ARTICLE VII I 

LOSS BY FIRE OR OTHER CASUALTY~ CONDEMNATION 

In the event that, prior to Closing, the Property is 
destroyed or materially damaged (as reasonably determined by 
Buyer), or if condemnation proceedings are threatened or 
commenced against the Property, Buyer shall have the right, 
exercisable by giving notice of such decision to Seller 
within fifteen (15) business days after receiving written 
notice from Seller of such damage, destruction or 
condemnation proceedings, to terminate this Agreement, in 
which case, neither party shall have any further rights or 
obligations hereunder and the Deposit shall be returned to 
Buyer. If Buyer elects to accept the Property in its then 
condition, all proceeds of insurance or condemnation awards 
payable to Seller by reason of such damage, destruction or 
condemnation shall be paid or assigned to Buyer. In the 
event of non-material damage to the Property, which damage 
Seller is unwilling to repair or replace at its expense 
prior to or within a reasonable time after the Closing Date, 
Buyer shall have the right, exercisable by giving notice 
within fifteen (15) business days after receiving written 
notice of such damage, either (a) to terminate this 
Agreement as hereinabove in this Article VIII provided, or 
(b) to accept the Property in its then condition and proceed 
with the purchase, in which case Buyer shall be entitled to 
a reduction of the Purchase Price to the extent of the cost 
of repairing or replacing such damage as determined by Buyer 
based on bids or other advice from one or more qualified 
contractors, architects or engineers selected by Buyer. For 
purposes of any repairs or replacements under this Article 
VIII, the Closing Date may be extended, at Buyer's election, 
for a reasonable time to allow such repairs or replacements 
to be made. 

ARTICLE IX 

DELIVERY OF POSSESSION AND ENTRY ON PROPERTY 

9.1 Delivery of Possession. Possession of the 
Property shall be delivered to Buyer on the Closing Date. 

9.2 Entry on Property. Seller shall afford Buyer 
reasonable access to the Property for the purposes of 
satisfying Buyer with respect to the representations, 
warranties, and covenants of Seller contained herein, with 
respect to satisfaction of any conditions precedent to the 
Closing contained herein, and with respect to the condition 
of the Property. Buyer shall have the right to conduct such 
inspections and tests of the Property as Buyer deems 
appropriate, including, but not limited to, soils and geolo
gical tests, building inspections, reviews of the zoning and 
other land use controls and restrictions affecting the Pro
perty and surrounding land, and reviews of the availability 
of utilities, rail service and other services necessary or 
appropriate to the operation of the Property. In this 
regard, Buyer may obtain, at Buyer's sole option and 
expense, such written reports and studies as Buyer may deem 
appropriate, a survey containing sufficient information to 
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permit the issuance of an ALTA Policy covering the Property, 

and any permits, authorizations or approvals from governmen

tal agencies having authority over the Property which Buyer 

deems necessary or appropriate. 

ARTICLE X 

MAINTENANCE AND OPERATION OF THE PROPERTY 

10.1 Maintenance. In addition to Seller's other obli

gations hereunder, Seller shall, subject to and in accor

dance with the terms and provisions of that certain 

Management Agreement (the "Management Agreement•), by and 

between Buyer and Seller, of even date herewith, maintain 

the Property in good order, condition and repair, reasonable 

wear and tear excepted, shall perform all work required to 

be done by the landlord under the terms of any lease 

affecting the Property, and, subject to and in accordance 

with the terms and provisions of the Management Agreement, 

shall make all repairs, maintenance and replacements of the 

Improvements and any Personal Property and otherwise operate 

the Property in the same manner as before the the date first 

above written, the same as though Seller were retaining the 

Property. 

10.2 Leases and Other Agreements. Seller shall not, 

after the date of first above written, enter into or ter

minate any lease, amendment of lease, contract or agreement 

pertaining to the Property or permit any tenant of the 

Property to enter into or terminate any sublease, assignment 

of lease, contract or agreement pertaining to the Property, 

or modify any lease, contract or agreement pertaining to the 

Property or waive any rights of Seller thereunder, without 

in each case obtaining Buyer's prior written consent 

thereto. 

10.3 Encumbrances. Seller shall not, after the date 

first above wr1tten, mortgage, encumber or suffer to be 

encumbered all or any portion of the Property, without the 

prior written consent of Buyer. 

ARTICLE XI 

EXCHANGE 

11.1 Exchange. Instead of the sale of the Property by 

Seller to Buyer, Seller shall have the right to locate other 

real property or properties ("Exchange Property•) for the 

purpose of effecting a tax-deferred exchange (under IRC 

Section 1031) of the Property and/or to arrange for the 

terms of Seller's acquisition of Exchange Property. If 

Seller does locate such Exchange Property or enter into an 

exchange agreement with the owner(s) thereof or other third 

parties ("Exchange Parties•) and notifies Buyer in writing 

of same on or before June 30, 1967, then, at Seller's option 

(a) Buyer shall enter into a written contract with such 

Exchange Parties to purchase such Exchange Property and 

transfer the ownership thereof from Buyer to Seller in con

sideration of and concurrentlY with the transfer of the 
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Property to Buyer; or (b) Seller shall enter into an 
exchange agreement with such Exchange Parties and, on the 
acquisition of such Exchange Property, those parties shall 
concurrently transfer the ownership of the Property to Buyer 
in accordance with the terms and provisions of sale set 
forth in this Agreement. Buyer agrees to accept title to 
the Property from such Exchange Parties. In no event, 
however, shall Buyer be required to make a total cash 
payment for the Exchange Property, including all costs and 
expenses of that purchase, in excess of the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to make hereunder, nor shall Buyer be required to assume any 
secured loan on any Exchange Property to be acquired by 
Buyer, execute any promissory note or other evidence of 
indebtedness in connection with any acquisition of Exchange 
Property which would impose any personal liability on Buyer 
for its payment, make any representations or warranties 
beyond those made in the Agreement which would impose any 
personal liability on Buyer, or actually take title to the 
Exchange Property. Buyer shall make a good faith diligent 
effort (but shall not be required to deposit money sooner 
than required hereunder) (i) to acquire the Exchange 
Property when Seller has located it and negotiated its 
purchase, or (ii) to accept title from the Exchange Parties. 
Seller shall be required to sell the Property directly to 
Buyer and Buyer shall be required to purchase the Property 
directly from Seller for the price and on the terms set 
forth in this Agreement only if (i) Seller is unable to 
locate Exchange Property and Buyer is unable to acquire it, 
(ii) Seller is unable to make arrangements for title to the 
Property to be transferred to Buyer through a third party 
within the time period provided in this Agreement, or 
(iii) if Seller shall waive its right to locate Exchange 
Property for the purpose of effecting a tax-deferred exchange 
pursuant to this Article XI. In the event an exchange is 
made in lieu of a purchase hereunder, Seller shall reimburse 
Buyer for the amount, if any, by which (i) the total cash 
payment made to the Exchange Parties, including all of 
Buyer's costs of escrow, title insurance premiums spent to 
acquire the Exchange Property, documentary transfer taxes 
and all prorations, reasonable attorneys' fees and real 
estate brokerage commissions, all of which shall be approved 
by Seller before Buyer enters into any agreement of purchase 
with the Exchange Parties, exceeds (ii) the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to incur hereunder. In the event that through no fault of 
or lack of performance by Buyer, the intended exchange is 
not completed on or before December 31, 1987, Seller agrees 
to transfer title to the Property to Buyer on that date 
under the terms and provisions of sale set forth in this 
Agreement. Seller agrees to hold Buyer harmless from and 
against any and all liability, loss, cost, damage and/or 
expense (including, without limitation, attorneys' fees and 
expenses) that may arise from Buyer's participation in the 
exchange • 
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ARTICLE XII 

MISCELLANEOUS 

12.1 Notices. Any notice or other communication 

required or perm1tted to be given under this Agreement shall 

be in writing and sent by United States mail, registered or 

certified mail, postage prepaid, return receipt requested, 

and addressed as follows: 

If to Seller: 

If to Buyer: 

with a copy to 

If to Escrow Holder 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: S.J. Wilcott 

Valley Reclamation Co. 
c/o Waste Management of 

North America, Inc. 
3001 Butterfield Road 
Oak Brook, Illinois 60521 
Attn: Michael Slattery, Esq. 

Wyman, Bautzer, Christensen, 
Kuchel & Silbert 

2049 Century Park East 
Suite 1400 
Los Angeles, CA 90067 
Attn: Peter M. weil, Esq. 

Chicago Title Insurance Company 
3280 East Foothill Blvd. 
Pasadena, CA 91107 
Attn: Escrow Officer 

or such other address as either party may from time to time 

specify in writing to the other in the manner aforesaid. If 

personally delivered, such notices or other communications 

shall be deemed delivered upon delivery. If sent by United 

States mail, registered or certified mail, postage prepaid, 

return receipt requested, such notices or other communi

cations shall be deemed delivered upon delivery or refusal 

to accept delivery as indicated on the return receipt. In 

addition, copies of all notices and other communications 

required or permitted to be given under this Agreement shall 

be delivered to David A. Pearre, as Trustee of the Valley 

Reclamation Charitable Trust at 17109 Saint Andrews Drive, 

Poway, California 92064, in the manner aforesaid. 

12.2 Brokers and Finders. In connection with the 

transactions contemplated by this Agreement (a) Seller 

hereby represents and warrants to Buyer that Seller has not, 

and shall not, incur any obligation to any third party for 

the payment of any broker's fee, finder's fee, commission or 

other similar compensation, and (b) Buyer hereby represents 

and warrants to Seller that Buyer has not, and shall not, 

incur any obligation to any third party for the payment of 

any broker's fee, finder's fee, commission or other similar 

compensation. In the event of a claim for broker's fee, 

finder's fee, commission or other similar compensation in 

connection herewith Buyer, if such claim is based upon any 

agreement alleged to have been made by Buyer, hereby agrees 
• .. .. • - .. 11 ... .. - ...... ~ .... - -- ~ - -- .r--- --:I --- ~--.... -- .. -
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and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Seller may sustain or incur by reason of 
such claim, and Seller, if such claim is based upon any 
agreement alleged to have been made by Seller, hereby agrees 
to indemnify and hold Buyer harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Buyer may sustain or incur by reason of 
such claim. The provisions of this Section 11.2 shall sur
vive the Closing. 

12.3 Successors and Assigns. This Agreement shall be 
binding upon, and inure to the benefit of, the parties 
hereto and their respective successors, heirs, administra
tors and assigns, except that Seller's interest under this 
Agreement may not be assigned, encumbered or otherwise 
transferred whether voluntarily, involuntarily, by operation 
of law or otherwise, without the prior written consent of 
Buyer. Buyer shall not have the right to assign to any 
third party or entity all of Buyer's right, title and 
interest in and to the Property and this Agreement: pro
vided, however, that notwithstanding anything to the 
contrary contained herein, Buyer shall have the right to 
assign all of Buyer's right, title and interest in and to 
the Property and this Agreement to any of its affiliates. 

12.4 Amendments. This Agreement may be amended or 
modified only by a written instrument executed by the party 
asserted to be bound thereby. 

12.5 Continuation and Survival of Representations and 
warranties. All representations and warranties by the 
respective parties contained herein or made in writing pur
suant to this Agreement are intended to and shall remain 
true and correct as of the time of Closing, shall be deemed 
to be material, and shall survive the execution and delivery 
of this Agreement, the delivery of the Deed and transfer of 
title. All statements contained in any certificate or other 
instrument delivered at any time by or on behalf of Seller 
in connection with the transaction contemplated hereby shall 
constitute representations and warranties hereunder. 

12.6 Interpretation. Whenever used herein, the term 
"including• shall be deemed to be followed by the words 
"without limitation." Words used in the singular number 
shall include the plural, and vice-versa, and any gender 
shall be deemed to include each other gender. The captions 
and headings of the Articles and Sections of this Agreement 
are for convenience of reference only, and shall not be 
deemed to define or limit the provisions hereof. 

12.7 Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12.8 Merger of Prior Agreements. This Agreement 
constitutes the entire agreement between the parties with 
respect to the purchase and sale of the Property and super
sedes all prior agreements and understandings between the 
parties hereto relatina to the sub;ect matter hereof . 
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12.9 Attorneys' Fees. In the event either Buyer or 

Seller brings any suit or other proceeding with respect to 
the subject matter or enforcement of this Agreement, the 
prevailing party (as determined by the court, agency or 
other authority before which such suit or proceeding is com
menced) shall, in addition to such other relief as may be 
awarded, be entitled to recover attorneys' fees, expenses 
and costs of investigation. 

i2.10 Time of the Essence. Time is of the essence of 
this Agreement. 

12.11 Specific Performance. The parties understand 
and agree that the Property is unique and for that reason, 
among others, Buyer will be irreparably damaged in the event 
that this Agreement is not specifically enforced. Accor
dingly, in the event of any breach or default in or of this 
Agreement or any of the warranties, terms or provisions 
hereof by Seller, Buyer shall have, in addition to a claim 
for damages for such breach or default, and in addition and 
without prejudice to any right or remedy available at law or 
in equity, the right to demand and have specific performance 
of this Agreement. 

12.12 Authority. The parties signing below represent 
and warrant that they have the requisite authority to bind 
the entities on whose behalf they are signing. 

12.13 Exhibits. The exhibits attached hereto are 
hereby incorporated by reference herein. 

12.14 Memorandum of Agreement. Concurrently with the 
execution of this Agreement, Seller shall execute, 
acknowledge and deliver to Buyer a Memorandum of Agreement 
in the form of Exhibit L hereto, which Buyer may record in 
the appropriate records of the county in which the Property 
is situated. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

Buyer: 

Seller: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: ~~ 

CALMAT CO., 
a Delaware cor 

• 
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LIST OF EXHIBITS 

A: Legal Description of Land 

B: Description of Personal Property 

C: Description of Intangible Property 

D: Form of Grant Deed 

E: Form of Bill of Sale for Personal Property 

F: Form of Assignment of Service Contracts, Intangible 
Property, warranties and Guarantees 

G: Form of Tenant Estoppel Certificate 

H: Form of Assignment of Leases 

I: Form of Notice to Tenants 

J: Form of Affidavit of Non-Foreign Status 

K: List of Leases 

L: Form of Memorandum of Purchase and Sale Agreement and 
Escrow Instructions 
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( Legal Description of Land 

(to be provided] 

( 

• 
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n Description of Personal Property 

None • 

• 
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Description of Intangible Property 

None. 

• 



• 
Grant Deed 

[to follow] 
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BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy 

of which is hereby acknowledged CALMAT co., a Delaware 

corporation (•Transferor"), hereby sells, transfers, assigns 

and delivers to VALLEY RECLAMATION co., a California cor

poration (•Transferee•) and its successors and assigns, all 

of Transferor's right, title and interest, free and clear of 

all liens, claims and encumbrances in the properties and 

assets of every kind and description (•Assets•), whether 

tangible or intangible, personal or mixed, which are located 

on, affixed to or used in connection with that certain real 

property ("Property"), more particularly described in 

Exhibit A attached hereto and incorporated herein by this 

reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 

of Sale this ____ day of December, 1986. 

•Transferor• 
CALMAT CO., 
a Delaware corporation 

Its: 

"Transferee• 

VALLEY RECLAMATION CO., 
a California corporation 

Its: 

• 
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ASSIGNMENT OF SERVICE CONTRACTS, 

INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrument, dated as of December , 1986, is 
by and between CALMAT co., a Delaware corporation 
(•Assignor•) and VALLEY RECLAMATION CO., a California 
corporation (•Assignee•). 

RECITALS: 

(a) Assignor is the holder of various service 
contracts, maintenance contracts and other contracts and 
agreements as well as certain intangible property, warran
ties and guarantees (collectively the •Intangible Property•) 
all referred to in Section 3.3 of that certain Purchase and 
Sale Agreement and Joint Escrow Instructions, dated as of 
December _, 1986, by and betwe.en Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more particularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

•ASSIGNOR• 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 
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ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 

dated , by and between Lessee and 
as Lessor, for 

premises located at 
(the •Premises•), hereby certifies as follows: 

(1) That Lessee bas entered into occupancy of, and 

occupies, the Premises. 

(2) That the Lease is in full force and effect and has 

not been assigned, modified, supplemented or amended in any 

way, except 

(3) That the Lease represents the entire agreement 

between the parties as to said leasing. 

(4) That the commencement date of the Lease is 

(5) That the termination date of the Lease is 

(6) That monthly rent for the Premises is 

(7) That monthly rent and other charges under the 

Lease are paid to , 19 __ • 

(8) That the following deposits have been paid by 

Lessee to Lessor: (i) Security Deposit $~-=---=----' 

(ii) Advance Rental -- $ 1 (ii1) Key Deposit 

$ J (iv) Sign Deposit $ : Other 

(specify) $ _______ _ 

(9) That all conditions of the Lease to be performed 

by Lessor and necessary to the enforceability of the Lease 

have been satisfied, except (if none, so state) 

(10) That there are no defaults by either Lessor or 

Lessee under the Lease, except (if none, so state} 

• 
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(11) That there are no options in the Lease (if none, 

so state) 

(12) That on this date there are no existing defenses 
or offsets which Lessee has against the enforcement of the 
Lease by Lessor, except (if none, so state) 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease (if none, so state) 

EXECUTED THIS DAY OF , 19 __ 

LESSEE: 

By 
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ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of 

December, 1986, by and between CALMAT co., a Delaware 

corporation (•Assignor•) and VALLEY RECLAMATION co., a 

California corporation (•Assignee•). 

Recitals: 

(a) Assignor is the lessor pursuant to those 

certain leases (•Leases•) described in Exhibit A attached 

hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 

Assignee, and Assignee desires to accept the Leases, on the 

terms and conditions stated below: 

A9reement: 

NOW, THEREFORE, for good and valuable consideration, 

the receipt and sufficiency of which are hereby 

acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of Assignor's right, title and interest in, to 

and under the Leases. 

2. Assignee hereby accepts the foregQing assignment 

and assumes all of the obligations of Assignor under the 

Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

succesors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Assignment of Leases on the date first above written. 

CALMAT CO., 
a Delaware corporation 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

Its: 

• 
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FORM OF NOTICE TO TENANTS 

---------------------' 198_ 

TO: (Tenant) 

RE: Sale of ("Property") 

CALMAT co., a Delaware corporation 
announce the sale of 

is pleased to 
to VALLEY 

RECLAMATION co., a California corporation on 
198_. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to 
and mailed for receipt at the time required by your lease 
addressed as follows: 

All notices from you to the landlord concerning 
any matter relating to your lease should be sent to 

------------------------------- at the foregoing address. 

Very truly yours, 

CALMAT co., a Delaware 
corporation 

By: ____________________________ __ 

Its: __________________________ ___ 
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AFFIDAVIT OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code provides that 

a transferee of a u.s. real property interest must withhold 

tax if the transferor is a foreign person. To inform the 

transferee that withholding of tax is not required upon the 

disposition of a u.s. real property interest located in the 

City of , County of , State of california, 

by CALMAT co., a Delaware corporat1on (•CALMAT•), I hereby 

certify the following on behalf of the transferor: 

1. CALMAT is not a foreign corporation, foreign 

partnership, foreign trust, or foreign estate (as those 

terms are defined in the Internal Revenue Code and Income 

Tax Regulations); 

2. CALMAT's U.S. employer identification number is 

3. CALMAT's main office address is 

-----------------------------------1 and 

4. I, the undersigned individual, declare that I have 

authority to sign this document on behalf of CALMAT. 

CALMAT understands that this certification may be 

disclosed to the Internal Revenue Service by the transferee 

and that any false statement contained herein could be 

punished by fine, imprisonment, or both. t 

Under penalties of perjury I declare that I have ~ 

examined this certification and to the best of my knowledge 

and belief it is true, correct and complete. 

DATED: December 1986 

CALMAT co., a Delaware corporation 

By: ____________________________ __ 

Its: __________________________ ___ 

• 
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() LIST OF LEASES 

Lessee Address Lease Term 

[To be provided] 

• 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

VALLEY RECLAMATION CO. 
3200 San Fernando Road 
Los Angeles, California 90065 
Attention: S.J. Wilcott 

MEMORANDUM OF PURCHASE 

• 

THIS MEMORANDUM OF PURCHASE is made and entered into as 

of this day of December, 1986, by and between CALMAT 

co., a Delaware corporation, (•ewner•), and VALLEY 

RECLAMATION CO., a California corporation (•Purchaser•), 

with reference to the following facts. 

A. OWner is the owner of that certain real property 

(the •property•) more particularly described in Exhibit A, 

which is attached hereto and incorporated by reference 

herein. 

B. Purchaser desires to purchase from OWner and OWner 

desires to sell to Purchaser the Property on the terms set 

forth in that certain Purchase and Sale Agreement and Joint 

Escrow Instructions (the •purchase Agreement•) of even date 

herewith, by and between OWner and Purchaser. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 

the mutual agreements herein set forth, and other valuable 

consideration, receipt of which is hereby acknowledged, 

Owner and Purchaser agree as follows: 

1. OWner hereby unconditionally and irrevocably 

grants to Purchaser the exclusive right to purchase the 

Property in accordance with the terms and conditions set 

forth in the Purchase Agreement. This right to Purchase 

shall expire on December 31, 1987, unless extended in accor

dance with the terms and provisions of the Purchase 

Agreement. 

2. The Purchase Agreement is incorporated by 

reference herein, and, in the event of any conflicts or 

inconsistencies between the terms and provisions of this 

Memorandum of Purchase and terms and provisions of the 

Purchase Agreement, the terms and provisions of the Purchase 

Agreement shall control, it being understood and agreed by 

Owner and Purchaser that the sole purpose of this Memorandum 

of Purchase is to provide notice of the Purchase Agreement 

and that this Memorandum of Purchase shall not alter, 

r 

• 
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modify, restrict, limit or otherwise affect any of the terms 
and provisions of the Purchase Agreement or any of the 
rights or obligations created therein. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Memorandum of Purchase as of the date first above 
written. 

Owner: 

Purchaser: 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 
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Corporation Grant Deed 
A.r.N 

n,., ondereiped 8fUIOrte) dedare(a): 
Documeotary truafer tax ial _____________ _ 

( ) computed 011 full value of property CODvt)'td, or 
( ) computed oo full value Ieee value of lieoa ud euciiiDbriUicte remaiaios at time of aale. 
( ) Uaiocorporated area: ( ) City of , aad 

FOR A VALUABLE CONSIDERATION, receipt of wl.icl. ia bereby achowled8"d, 

a corporatioo organized vnder tile lawa of tbe State of 

the followiDA described real property in the 
Couoty of , State of Cal iforaia: 

hereby GRANTS to 

In Witness Whereof, .. id corporation has cauoed ib corporate name and teal to be aflilled hereto and thi. inatru· 
men! to be necuted by i reaident and Scnetary 
thereunto duly authorized. 
Dated:-----------

STATE OF CALIFOilNIA } 
COUNTY Of:____________ SS. 

0.. -------------- lodo .. ae. tM undtr· 
alped. a N01ary p.,w;. ;,. and for uid Slot•. pnsonally apptarod 

---------------------------~UMm 

---------------- ............ - ... loe 
--------Souetarr ...... Corporat;. that .. .,......~ 1M 
withia IMlru,..DI. kno- te ,.. 10 ho , .... - who neaotod 1M 
withift lnolna...,.. 011 loehalf of tho Corporal;. tbaei11 a&...t, aad 
acl.nowkd,..t to ..,. that ooch Corpout;.... nea>~.d tho wilhiA IMih 
.....,, pu......,t to ito b,-la-.. or a raola1ioa of ita boanl of diredon. 

Wf'J'ltJJ:'~ -·· ... __ ,.. __ ,.. ....R:..-!-t ---t 

BY-------------------------
Preaident 

By _________________ ~----
Secretary 

("·· 
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AGREEMENT OF PURCHASE AND SALE OF PARCEL 2 

AND JOINT ESCROW INSTRUCTIONS 

THIS AGREEMENT OF PURCHASE AND SALE OF PARCEL 2 AND 
JOINT ESCROW INSTRUCTIONS (the "Agreement") is made and 
entered into as of this 31st day of December, 1986, by and 
between CALMAT CO., a Delaware corporation (•Seller"), and 
VALLEY RECLAMATION CO., a California corporation ("Buyer"), 
with reference to the following facts: 

A. Seller is the owner of the Property, as herein
after defined. 

B. Buyer desires to purchase from Seller and Seller 
desires to sell to Buyer the Property on the terms and con
ditions set forth herein. 

C. Concurrently herewith, Buyer and Seller have also 
entered into that certain Reciprocal Easement Agreement (the 
"Easement Agreement"), even date herewith, relating to the 
Land (as hereinafter defined), and other real property owned 
by Seller. 

D. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 1 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 
described therein (the "Parcel 1 Agreement"). 

E. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 3 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 
described therein. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
Seller and Buyer agree as follows: 

ARTICLE I 

PROPERTY 

Seller hereby agrees to sell and convey to Buyer, and 
Buyer hereby agrees to purchase from Seller, subject to the 
terms and conditions set forth herein, the following: 

1.1 Land. That certain land outlined on Exhibit A 
hereto (the "Land")~ provided, however, that it is understood 
and agreed that the precise description of the Land is sub
ject to the review and approval of Buyer based upon the 
items to be provided pursuant to Section 4.l(c) hereof; 

1.2 Appurtenances. All rights, privileges and ease
ments appurtenant to the Land, including, without 
limitation, all minerals, oil, gas and other hydrocarbon 



substances on and under the Land (if owned by Seller}, as 
well as all development rights, air rights, water, water 
rights and water stock (if any) relating to the Land and any 
other easements, rights-of-way or appurtenances used in 
connection with the beneficial use and enjoyment of the Land 
(all of which are collectively referred to as the 
"Appurtenances"}; 

1.3 Improvements. All improvements and fixtures 
located on the Land, including, without limitation, all 
buildings and structures presently located on the Land (all 
of which are collectively referred to as the "Improve
ments"); 

1.4 Personal Property. All personal property of 
Seller, if any, located on or in or used in connection with 
the Land and/or the Improvements (except for the conveyor 
system running across the Land and used by Seller in connec
tion with its operation on real property adjacent to the 
Land), including without limitation the personal property 
described in Exhibit B hereto (the "Personal Property•); and 

1.5 Intangible Property. All right, title and 
interest of Seller in and to any and all intangible personal 
property now or through the Closing Date (as hereinafter 
defined} owned by Seller, if any, and used in the ownership, 
use and operation of the Land, Improvements and/or Personal 
Property, including, without limitation, the right to use 
any trade name now used in connection with the Land or the 
Improvements and, to the extent that the same are approved 
by Buyer pursuant to the provisions of this Agreement, any 
and all contracts and lease rights, agreements, utility 
contracts and other rights relating to the ownership, use 
and operation of all or any part of the Property, including 
without limitation the intangible personal property 
described in Exhibit C hereto (all of which are collectively 
referred to as the "Intangible Property"). 

The items described in Sections 1.1, 1.2, 1.3, 1.4 and 
1.5 above are herein sometimes referred to collectively as 
the "Property." The items described in Sections 1.1, 1.2, 
and 1.3 are herein sometimes referred to collectively as the 
"Real Property." 

ARTICLE II 

PURCHASE PRICE 

2.1 Purchase Price. The total purchase price for the 
Property shall be determined by multiplying the sum of 
$12,500,000 by a fraction, the numerator of which is the 
total square footage of the Land as set forth on the survey 
to be provided pursuant to Section 4.l(c} (2) hereof and the 
denominator of which is the sum of the total square footage 
of the Land as set forth on the survey to be provided pur
suant to Section 4.l(c} (2) hereof and the total square 
footage of the "Land" as defined in the Parcel 1 Agreement 
as set forth on the survey to be provided pursuant to 
Section 4.l(c) (2) of the Parcel 1 Agreement (the "Purchase 
Price"). The Purchase Price shall be subject to the closing 
adjustments set forth in Article V. 

2. 

• ( 



2.2 Payment of Purchase Price. The Purchase Price 
shall be deposited by Buyer with Safeco Title Insurance 
Company ("Escrow Holder"}, 13640 Roscoe Boulevard, Panorama 
City, California 91409, on or before the Closing Date (as 
hereinafter defined) by wire transfer or cashier's check. 

In the event the sale of the Property as con
templated hereunder is consummated, such amounts to be paid 
as set forth herein shall be credited towards the Purchase 
Price. In the event the sale of the Property is not consum
mated because of the failure of any condition or any other 
reason, all such amounts shall immediately be returned to 
Buyer. 

ARTICLE II I 

TITLE TO PROPERTY 

3.1 Title. At the Closing (as hereinafter defined), 
Seller shall convey to Buyer marketable and insurable fee 
simple title to the Real Property, by duly executed and 
acknowledged grant deed in the form of Exhibit D hereto (the 
"Deed"). Evidence of delivery of marketable and insurable 
fee simple title shall be the issuance by Safeco Title 
Insurance company (the "Title Company") of an ALTA Owner's 
Policy of Title Insurance (Form B, Rev. 10/17/77) in the 
full amount of the Purchase Price, insuring fee simple title 
to the Land, the Appurtenances and the Improvements, in 
Buyer, subject only to such exceptions as Buyer shall 
approve pursuant to Section 4.l(c), and shall contain such 
endorsements as Buyer may require. 

3.2 Bill of Sale. At the Closing, Seller shall 
transfer title to the Personal Property, if any, by a bill 
of sale in the form of Exhibit E hereto (the "Bill of 
Sale"), free of any liens, encumbrances or interests of 
third parties. 

3.3 Assignment of Intangible Property. At the 
Closing, Seller shall transfer all of its right, title and 
interest in and to all (i) Service Contracts (as hereinafter 
defined); (ii) all Intangible Property; and (iii) any 
warranties and guarantees, if any, which Buyer elects to 
assume in its sole and absolute discretion, by an Assignment 
of Service Contracts, Intangible Property, warranties and 
Guarantees, in the form of Exhibit F hereto (the "Assignment 
of Service Contracts, Intangible Property, Warranties and 
Guarantees"), free and clear of any liens, encumbrances or 
interests of third parties. 

ARTICLE IV 

CONDITIONS TO CLOSING 

4.1 Buyer's Conditions. The following conditions are 
conditions precedent to Buyer's obligation to purchase the 
Property: 

3. 



{a) Tenant Estoppel Certificates. Seller 
obtaining and delivering to Buyer tenant estoppel cer
tificates in form and substance satisfactory to Buyer from 
any and all tenants occupying any portion of the Property 
(the "Tenant Estoppel Certificates") not later than twenty 
(20) days prior to the Closing Date. The Tenant Estoppel 
Certificates shall be in substantially the form of Exhibit G 
hereto and shall be dated no earlier than thirty (30) days 
prior to the Closing Date. 

(b) Representations and Warranties. All of 
Seller's representations and warranties contained in or made 
pursuant to this Agreement shall have been true and correct 
when made and shall be true and correct as of the Closing 
Date, and Seller shall have complied with all of Seller's 
covenants and agreements contained in or made pursuant to 
this Agreement, including, without limitation, those set 
forth in Article X hereof. 

(c) Title. Not later than twenty (20) days 
following the dare-!irst above written Seller shall deliver 
to Buyer, at Seller's sole cost and expense, all of the 
following: 

(1) a current extended coverage preliminary 
title report on the Real Property, accompanied by copies .of 
all documents referred to in the report; 

(2) an "as-built" survey of the Real 
Property by a licensed surveyor or civil engineer who is 
reasonably acceptable to Buyer. Said survey shall be 
acceptable to, and certified to, Buyer and in sufficient 
detail to provide the basis for an ALTA owner's Policy of 
Title Insurance without boundary, encroachment or survey 
exceptions, and shall show the location of all easements, 
including that certain easement created of even date 
herewith and more particularly described in the Easement 
Agreement, and improvements (including underground 
improvements}, and any and all other pertinent information 
with respect to the Property. The survey shall also indi
cate the total acreage and total square footage of ·the Land 
and any encroachments of improvements onto easements or onto 
adjacent properties or certify to their absence and shall 
indicate the presence of improvements and easements on pro
perty adjoining the Land if located within five (5} feet of 
the boundaries of the Land; and 

(3) copies of all existing and proposed 
easements, covenants, restrictions, agreements or other 
documents which affect the Property and which are not 
disclosed by the preliminary title report, or, if no such 
documents exist, a certification of Seller to that effect. 
Title to the Real Property shall be subject only to such 
exceptions as Buyer shall approve in Buyer's sole and abso
lute discretion. Buyer shall advise Seller within ten (10} 
days after the later of actual receipt of all of the 
foregoing or the date first above written, what exceptions 
to title, if any, will be accepted by Buyer. Seller shall 
have five (5) business days after receipt of Buyer's objec
tions to give Buyer notice: (i) that Seller will remove any 
objectionable exceptions from title and provide Buyer with 
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evidence satisfactory to Buyer of such removal, or provide 
Buyer with evidence satisfactory to Buyer that said excep
tions will be removed on or before the Closing; or (ii) that 
Seller elects not to cause such exceptions to be removed. 
If Seller gives Buyer notice under clause (ii), Buyer shall 
have five (5) business days to elect to proceed with the 
purchase and take the Property subject to such exceptions, 
or to terminate this Agreement. If Buyer shall fail to give 
Seller notice of its election within said five (5) business 
days, Buyer shall be deemed to have elected to terminate 
this Agreement, each party shall bear their own costs 
incurred under this Agreement, and all other sums deposited 
by Buyer with Escrow Holder shall immediately be returned to 
Buyer. If Seller shall give notice pursuant to clause (i) 
and shall fail to remove any such objectionable exceptions 
from title prior to the Closing Date, and Buyer is unwilling 
to take title subject thereto, Seller shall be in default 
hereunder and, without limiting Buyer's rights and remedies 
against Seller, Buyer may elect to terminate this Agreement 
and Seller shall be liable for all of Buyer's damages, 
including, without limitation, Buyer's costs and expenses 
incurred hereunder, including, without limitation, title and 
escrow costs and reasonable attorneys' fees and expenses. 
If for any reason Buyer disapproves of title to the Real 
Property as herein provided, then, in addition to all of 
Buyer's other rights and remedies, whether provided for 
herein or otherwise at law or in equity, it is understood 
and agreed that Seller shall have the absolute and uncon
ditional obligation to immediately repurchase all of the 
issued and outstanding shares of capital stock of Buyer from 
David A. Pearre, as trustee (the "Trustee") under the 
Declaration of Trust For Purchase of Stock of Valley 
Reclamation Co. and Distribution of Remaining Funds to 
Charity, dated December 30, 1986, or his successor or 
assignee, for $48,400,000 (less any amounts necessary to 
compensate Seller for any dimunition in the net worth of 
Buyer caused by any act or omission of the Trustee or the 
Buyer since the Time of Closing of the Stock Purchase 
Agreement; provided that any such reduction in price shall 
not include any diminution caused by any failure of Seller 
to use its best efforts under paragraph 1 of the Management 
Agreement, as hereinafter defined), and the Trustee, or his 
successor or assignee shall deliver to Seller duly executed 
certificates in valid form evidencing all of the issued and 
outstanding shares of the capital stock of Buyer, duly 
endorsed in blank or accompanied by duly executed stock 
powers with the requisite stock transfer stamps, if any, 
attached. 

(d) Service contracts. Not later than twenty 
(20} days following the date first above written, Seller 
shall deliver to Buyer, at Seller's sole cost and expense, 
all design contracts, space planning contracts, construction 
contracts, subcontracts and purchase orders, utility 
contracts, water and sewer service contracts, other service 
contracts of any nature, maintenance contracts, management 
contracts, mortgage documents, certificates of occupancy, 
warranties, permits, soils reports, insurance policies, and 
other contracts or documents, if any, of any nature relating 
to the Property (the "Service Contracts"). Buyer shall have 
ten (10) business days after the later of actual receipt of 
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all of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(e) Leases. Not later than twenty (20) days 
following the date first above written, Seller shall deliver 
to Buyer, at Seller's sole cost and expense, any and all 
leases affecting the Property or any portion thereof exe
cuted or proposed to be executed by Seller along with a list 
of such leases in the form of Exhibit K hereto. Buyer shall 
have ten (10) days after the later of actual receipt of all 
of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(f) No Default Under Stock Purchase Agreement. 
Seller shall not be in default under the terms and con
ditions of that certain Stock Purchase Agreement (the •stock 
Purchase Agreement"), dated as of December 31, 1986, between 
Seller and Trustee, shall not be in default under the Stock 
Purchase Agreement dated as of December 31, 1986, between 
Trustee and waste Management of North America, Inc., an 
Illinois corporation. 

4.2 Failure of Conditions. The foregoing conditions 
contained 1n this Article IV are intended solely for the 
benefit of Buyer. If any of the foregoing conditions are 
not satisfied for any reason whatsoever, or if any of the 
foregoing items to be delivered to and/or inspected and/or 
reviewed by Buyer are disapproved by Buyer, in Buyer's sole 
and absolute discretion, Buyer shall have the right at its 
sole election either to waive the condition and/or item(s) 
in question (provided that with respect to the condition 
described in Section 4.l(b) Buyer shall continue to have the 
remedies available under this Agreement or otherwise at law 
or in equity) and proceed with the purchase or, in the 
alternative, to terminate this Agreement. 

4.3 Extension of Closing Date and Remedies. The 
Closing Date may be extended, at Buyer's option, a reason
able period of time if required to allow the conditions set 
forth in Section 4.1 to be satisfied, subject to Buyer's 
further right to terminate this Agreement upon the expira
tion of the period of any such extension if all said con
ditions have not been satisfied. In the event Buyer elects 
to terminate this Agreement pursuant to this Article IV, 
S_el:rex shall pay any title and escrow charges, and, except 
as otherwise expressly provided in this Article IV, neither 
party shall have any further rights or obligations under 
this Agreement. Notwithstanding the foregoing, in the event 
of a breach by Seller of any covenant hereunder material to 
the purchase of the Property by Buyer, Buyer may elect 
nevertheless to proceed with the purchase of the Property, 
reserving the right to collect damages for such breach from 
Seller, or Buyer may elect to terminate this Agreement by 
written notice to Seller delivered prior to Closing, and 
upon such termination Buyer shall be relieved of all further 
obligations hereunder, the Deposit shall be returned to 
Buyer and Buyer may proceed against Seller for any damages 
caused Buyer thereby. 
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4.4 Consummation of Purchase of Stock. Anything in 
this Article IV or elsewhere in this Agreement to the 
contrary notwithstanding, a condition precedent to both 
Buyer and Seller's obligation to consummate the purchase and 
sale of the Property pursuant to this Agreement shall be the 
acquisition of all of the issued and outstanding shares of 
capital stock of Buyer by waste Management of North America, 
Inc. 

ARTICLE V 

CLOSING AND ESCROW 

5.1 De osit with Escrow Holder and Escrow Instruc
tions. Th1s 1nstrument s all serve as t e 1nstruct1ons to 
Escrow Holder for consummation of the purchase and sale 
contemplated hereby. Seller and Buyer agree to execute such 
additional and supplementary escrow instructions as may be 
appropriate to enable Escrow Holder to comply with the terms 
of this Agreement: provided, however, that in the event of 
any conflict between the terms and provisions of this 
Agreement and the terms and provisions of any supplementary 
escrow instructions, the terms and provisions of this 
Agreement shall control. 

5.2 Closing. The closing hereunder (the •closing•) 
shall mean the recording of the Deed conveying title to the 
Real Property from Seller to Buyer and shall be held and 
delivery of all items to be made at the Closing shall be 
made at the offices of Escrow Holder on December 31, 1987, 
or such other date prior thereto (the •closing Date•) and/or 
at such other location as Buyer and Seller may mutually 
agree in writing. Such date may not be extended without the 
written approval of both Seller and Buyer, except as other
wise expressly provided in this Agreement. In the event the 
Closing does not occur on or before the Closing Date, Escrow 
Holder shall, unless it is notified by both parties to the 
contrary within five (5) days after the Closing Date, return 
to the depositor thereof items which may have been deposited 
hereunder. Any such return shall not, however, relieve 
either party hereto of any liability it may have for its 
wrongful failure to close. It is agreed that if either 
party has complied with the terms and conditions of this 
Agreement as of the Closing Date and the other party is not 
in a position to close, the party not in a position to close 
shall be in material breach of this Agreement and the 
Agreement may be terminated and the party who has so fully 
complied may exercise any and all remedies available to it 
at law or in equity, subject to the provisions for 
liquidated damages set forth herein. 

5.3 Delivery by Seller. Not later than five (5) days 
prior to the Closing Date, Seller shall deposit with Escrow 
Holder the following: 

(a) The Deed, duly executed and acknowledged by 
Seller, in recordable form, and ready for recordation on the 
Closing Date; 

(b) The Bill of Sale, duly executed by Seller: 
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{c) Original counterparts of any leases {and 
amendments thereto, if any, and all records and correspon
dence relating thereto} covering any portion of the Pro
perty, any security deposits relating thereto, and a duly 
executed and acknowledged Assignment of Leases in the form 
of Exhibit H hereto; 

(d) Originals or copies of all Service Contracts, 
if any, to be continued by Buyer after the Closing as 
elected by Buyer, and any warranties or guaranties, if any, 
received by Seller from any contractors, subcontractors, 
suppliers or materialmen in connection with any construc
tion, repairs or alterations of the Improvements; 

(e) The Assignment of Service Contracts, 
Intangible Property and Warranties and Guarantees, duly exe
cuted by Seller; 

(f) Originals or copies of all building permits 
and certificates of occupancy for the Improvements; 

{g) Notices to the tenants at the Property, if 
applicable, in the form of Exhibit I hereto, duly executed 
by Seller; 

{h) An escrow closing statement in form and con
tent consistent with this Agreement and otherwise reasonably 
satisfactory to Buyer and Seller; 

(i) An affidavit in the form of Exhibit J hereto 
confirming that Seller is not a •foreign person" within the 
meaning of Internal Revenue Code Section 1445; 

{j) Any other documents, instruments, data, 
records, correspondence or agreements called for hereunder 
which have not previously been delivered. 

Buyer may waive compliance on Seller's part under any of the 
foregoing items by an instrument in writing. 

5.4 Deliver~ by Buyer. On or before the Closing Date, 
Buyer shall deposit the Purchase Price with Escrow Holder 
for disbursement to Seller in accordance with the provisions 
hereof, to be held by Escrow Holder pursuant to disbursement 
instructions mutually acceptable to Buyer and Seller. 

5.5 Other Instruments. In addition to the documents 
and instruments to be delivered as herein provided, each of 
the parties hereto shall, from time to time at the request 
of the other party, execute and deliver to the other party 
such other instruments of transfer, conveyance and assign
ment and shall take such other action as may be reasonably 
required to effectively carry out the terms of this 
Agreement and/or to transfer and assign to and vest in 
Buyer, and put Buyer in possession of, the Property. 

5.6 Prorations. Any rents actually collected {whether 
such collection occurs prior to, on or after the Closing), 
all non-delinquent real property taxes and assessments, 
any bond assessments assumed by Buyer, water, sewer and 
utility charges, annual permits and/or inspection fees 
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(calculated on the basis of the respective periods covered 
thereby), insurance premiums (as to those policies, if any, 
that Buyer determines will be continued after the Closing), 
and other expenses normal to the operation and maintenance 
of the Property shall be prorated as of 12:01 a.m. on the 
date the Deed is recorded. Seller and Buyer hereby agree 
that if any of the aforesaid prorations cannot be calculated 
within thirty (30) days after the Closing Date, that either 
party owing the other party a sum of money based on such 
subsequent proration(s) shall promptly pay said sum to the 
other party, together with interest thereon at the rate of 
eight percent (8%) per annum from the Closing Date to the 
date of payment if payment is not made within ten (10) days 
after delivery of a bill therefor. A statement setting 
forth such agreed-upon prorations shall be delivered to 
Escrow Holder. Escrow Holder shall not be required to make 
any other prorations. 

5.7 Costs and Expenses. Buyer and Seller shall each 
pay one-half (l/2) of Escrow Holder's escrow fee, and Seller 
shall pay all documentary transfer taxes, transfer or con
veyance taxes imposed by the City and/or County in which the 
Real Property is located, delinquent real property taxes or 
assessments, and the cost of recording the Grant Deed. 
Buyer shall bear that portion of the title insurance premium 
cost, if any, that is in excess of the Title Company's nor
mal and standard premium cost of a CLTA Standard Coverage 
Owner's Policy of Title Insurance ("CLTA Policy"), with 
liability in the amount of the Purchase Price, and Seller 
shall bear that portion of the title insurance premium cost 
that is equal to the premium cost that would be incurred if 
such a CLTA Policy were issued. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement, 
Seller hereby represents and warrants to and agrees with 
Buyer as follows (it being understood by the parties hereto 
that there are no representations or warranties made herein 
by Seller with respect to the Handling of Wastes (as defined 
in the Stock Purchase Agreement) or the condition of the 
Real Property, other than as set forth in the Stock Purchase 
Agreement) : 

6.1 Condition of Property. Between the date hereof 
and the date of acquisition of all of the issued and 
outstanding shares of capital stock of Buyer by Waste 
Management of North America, Inc., there will be no material 
change in the condition of the Property or in the level of 
compliance with all applicable governmental laws, ordinan
ces, regulations and requirements. 

6.2 Reports, Contracts and Other Documents. The sur
vey, leases, certificates of occupancy, and all other books 
and records relating to or affecting the Property, and the 
Service Contracts, if any, and all other contracts or docu
ments delivered to Buyer pursuant to this Agreement or in 
connection with the execution hereof are and at the time of 
Closing will be true and correct copies, are and at the time 
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of Closing will be in full force and effect, without default 
by (or notice of default to) any party, and contain no inac
curacies or misstatements of fact, and all such contracts, 
leases and other documents relating to or affecting the 
Property have been or will be delivered to the Buyer pur
suant to this Agreement. 

6.3 Land-Use Regulation. There are no condemnation, 
zoning or other land-use regulation proceedings, either 
instituted or planned to be instituted, which could detri
mentally affect the use or operation of the Property for its 
intended purpose or the value of the Property, nor has 
Seller received notice of any special assessment proceedings 
affecting the Property. 

6.4 Leases. Except as set forth in Exhibit K hereto 
(to be provided by Seller in accordance with Sect1on 4.l(e) 
hereof) , Seller has not executed or otherwise entered into 
any leases, tenancies, occupancy agreements or other 
agreements with respect to rights affecting possession of 
the Property or any portion thereof and there are no such 
agreements entered into or executed by any third party, and 
there is no default on the part of Seller, as lessor, or on 
the part of any lessee, and there exists no condition that 
with the passage of time or the giving of notice or both 
would constitute such a default. 

6.5 Service Contracts and Other Agreements. Seller 
has not entered into and there are no Service Contracts or 
other agreements affecting the PropertyJ there is no obliga
tion of Seller under the terms of any contract, lease or 
other instrument relating to or affecting the Property to 
assume any obligation thereof other than the contracts, 
leases and other documents required to be disclosed pursuant 
to this Agreement, and there will be, as of the Closing 
Date, no obligation of Buyer under the terms of any 
contract, lease or other instrument affecting the Property 
other than the contracts, leases or other documents which 
Buyer has elected to assume pursuant to this Agreement. 

6.6 Agreements Affecting the Property. There are no 
leases, easements, encumbrances or other agreements 
affecting the Property except as shown in the preliminary 
title report delivered to Buyer pursuant to Section 4.l(c) 
hereof, or as otherwise disclosed to Buyer by Seller in 
writing and approved by Buyer. 

6.7 Default in Respect of Appurtenances. There is no 
default under or in respect of any of the Appurtenances on 
the part of any party thereto and no condition exists that 
with the passage of time or giving of notice or both would 
constitute such a default. 

6.8 Litigation. There is no litigation pending or 
to the best of Seller's knowledge threatened against Seller 
or to the best of Seller's knowledge any basis therefor that 
arises out of the ownership of the Property or that might 
detrimentally affect the use or operation of the Property 
for its intended purpose or the value of the Property or 
adversely affect the ability of Seller to perform its obli
gations under this Agreement. 
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6.9 Utilities. All water, sewer, gas, electric, 
telephone, and all other utilities required by law or by the 
normal use and operation of the Property are, and at the 
time of Closing will be, connected and operating pursuant to 
valid permits. 

6.10 Use Permits and Other Approvals. To the best of 
Seller's knowledge, Seller has obtained all easements and 
rights of way, including proof of dedication, required from 
all governmental authorities having jurisdiction over the 
Property or from private parties for the normal use and 
operation of the Property and to ensure free and unimpeded 
vehicular and pedestrian ingress to and egress from the 
Property as required to permit the normal intended usage of 
the Property by the tenants thereof, their invitees and 
customers. 

6.11 Authority of Seller. This Agreement and all 
documents executed by Seller which are to be delivered to 
Buyer at or prior to the Closing are or at the time of 
Closing will be duly authorized, executed, and delivered by 
Seller, are or at the time of Closing will be legal, valid, 
and binding obligations of Seller enforceable in accordance 
with their terms, are and at the time of Closing will be 
sufficient to convey title (if they purport do to so), and 
do not and at the time of Closing will not violate any pro
visions of any agreement or judicial order to which Seller 
is a party or to which Seller or the Property is subject. 

6.12 use and Operation of Property. Seller knows of 
no facts nor has Seller failed to disclose to Buyer any fact 
which would prevent Buyer from using and operating the 
Property after Closing in the manner in which the Property 
is being operated as of the date hereof. 

6.13 Other Contracts to Convey Property. Seller has 
not committed nor obligated itself in any manner whatsoever 
to sell the Property to any party other than Buyer. Seller 
has not hypothecated or assigned any rents or income from 
the Property in any manner. At the Closing Date, Seller 
will not have hypothecated or assigned any rents or income 
from the Property in any manner. 

6.14 Property Tax Assessment. Notwithstanding any 
other provision of this Agreement to the contrary, if Buyer 
shall become liable after the Closing for payment of any 
property taxes assessed against the Property for any period 
of time prior to the Closing Date, Seller shall immediately 
pay to Buyer on demand an amount equal to such tax 
assessment in accordance with Section 5.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as 
follows: This Agreement and all documents executed by Buyer 
which are to be delivered to Seller at the Closing are or at 
the time of Closing will be duly authorized, executed, and 
delivered by Buyer, and are or at the Closing will be legal, 
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valid, and binding obligations of Buyer, and do not and at 
the time of Closing will not violate any provisions of any 
agreement or judicial order to which Buyer is a party or to 
which it is subject. 

ARTICLE VIII 

LOSS BY FIRE OR OTHER CASUALTY; CONDEMNATION 

In the event that, prior to Closing, the Property is 
destroyed or materially damaged (as reasonably determined by 
Buyer), or if condemnation proceedings are threatened or 
commenced against the Property, Buyer shall have the right, 
exercisable by giving notice of such decision to Seller 
within fifteen (15) business days after receiving written 
notice from Seller of such damage, destruction or 
condemnation proceedings, to terminate this Agreement, in 
which case, neither party shall have any further rights or 
obligations hereunder and the Deposit shall be returned to 
Buyer. If Buyer elects to accept the Property in its then 
condition, all proceeds of insurance or condemnation awards 
payable to Seller by reason of such damage, destruction or 
condemnation shall be paid or assigned to Buyer. In the 
event of non-material damage to the Property, which damage 
Seller is unwilling to repair or replace at its expense 
prior to or within a reasonable time after the Closing Date, 
Buyer shall have the right, exercisable by giving notice 
within fifteen (15} business days after receiving written 
notice of such damage, either (a) to terminate this 
Agreement as hereinabove in this Article VIII provided, or 
(b) to accept the Property in its then condition and proceed 
with the purchase, in which case Buyer shall be entitled to 
a reduction of the Purchase Price to the extent of the cost 
of repairing or replacing such damage as determined by Buyer 
based on bids or other advice from one or more qualified 
contractors, architects or engineers selected by Buyer. For 
purposes of any repairs or replacements under this Article 
VIII, the Closing Date may be extended, at Buyer's election, 
for a reasonable time to allow such repairs or replacements 
to be made. 

ARTICLE IX 

DELIVERY OF POSSESSION AND ENTRY ON PROPERTY 

9.1 Delivery of Possession. Possession of the 
Property shall be delivered to Buyer on the Closing Date. 

9.2 Entry on Property. Seller shall afford Buyer 
reasonable access to the Property for the purposes of 
satisfying Buyer with respect to the representations, 
warranties, and covenants of Seller contained herein, with 
respect to satisfaction of any conditions precedent to the 
Closing contained herein, and with respect to the condition 
of the Property. Buyer shall have the right to conduct such 
inspections and tests of the Property as Buyer deems 
appropriate, including, but not limited to, soils and geolo
gical tests, building inspections, reviews of the zoning and 
other land use controls and restrictions affecting the Pro
perty and surrounding land, and reviews of the availability 
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of utilities, rail service and other services necessary or 
appropriate to the operation of the Property. In this 
regard, Buyer may obtain, at Buyer's sole option and 
expense, such written reports and studies as Buyer may deem 
appropriate, a survey containing sufficient information to 
permit the issuance of an ALTA Policy covering the Property, 
and any permits, authorizations or approvals from governmen
tal agencies having authority over the Property which Buyer 
deems necessary or appropriate. 

ARTICLE X 

MAINTENANCE AND OPERATION OF THE PROPERTY 

10.1 Maintenance. In addition to Seller's other obli
gations hereunder, Seller shall, subject to and in accor
dance with the terms and provisions of that certain 
Management Agreement (the "Management Agreement"), by and 
between Buyer and Seller, of even date herewith, maintain 
the Property in good order, condition and repair, reasonable 
wear and tear excepted, shall perform all work required to 
be done by the landlord under the terms of any lease 
affecting the Property, and, subject to and in accordance 
with the terms and provisions of the Management Agreement, 
shall make all repairs, maintenance and replacements of the 
Improvements and any Personal Property and otherwise operate 
the Property in the same manner as before the the date first 
above written, the same as though Seller were retaining the 
Property. 

10.2 Leases and Other Agreements. Seller shall not, 
after the date of first above written, enter into or ter
minate any lease, amendment of lease, contract or agreement 
pertaining to the Property or permit any tenant of the 
Property to enter into or terminate any sublease, assignment 
of lease, contract or agreement pertaining to the Property, 
or modify any lease, contract or agreement pertaining to the 
Property or waive any rights of Seller thereunder, without 
in each case obtaining Buyer's prior written consent 
thereto. 

10.3 Encumbrances. Seller shall not, after the date 
first above written, mortgage, encumber or suffer to be 
encumbered all or any portion of the Property, without the 
prior written consent of Buyer. 

ARTICLE XI 

EXCHANGE AND TWO PHASE CLOSING 

11.1 Exchange. Instead of the sale of the Property by 
Seller to Buyer, Seller shall have the right to locate other 
real property or properties ("Exchange Property") for the 
purpose of effecting a tax-deferred exchange (under IRC 
Section 1031) of the Property and/or to arrange for the 
terms of Seller's acquisition of Exchange Property. If 
Seller does locate such Exchange Property or enter into an 
exchange agreement with the owner(s) thereof or other third 
parties ("Exchange Parties") and notifies Buyer in writing 
of same on or before June 30, 1987, then, at Seller's option 
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(a) Buyer shall enter into a written contract with such 
Exchange Parties to purchase such Exchange Property and 
transfer the ownership thereof from Buyer to Seller in con
sideration of and concurrently with the transfer of the 
Property to Buyer; or (b) Seller shall enter into an 
exchange agreement with such Exchange Parties and, upon 
Seller's acquisition of such Exchange Property, the Exchange 
Parties shall concurrently transfer the ownership of the 
Property to Buyer in accordance with the terms and provi
sions of sale set forth in this Agreement. Buyer agrees to 
accept title to the Property from such Exchange Parties. In 
no event, however, shall Buyer be required to make a total 
cash payment for the Exchange Property, including all costs 
and expenses of that purchase, in excess of the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to make hereunder, nor shall Buyer be required to assume any 
secured loan on any Exchange Property to be acquired by 
Buyer, execute any promissory note or other evidence of 
indebtedness in connection with any acquisition of Exchange 
Property which would impose any personal liability on Buyer 
for its payment, make any representations or warranties 
beyond those made in the Agreement which would impose any 
personal liability on Buyer, or actually take title to the 
Exchange Property. Buyer shall make a good faith diligent 
effort (but shall not be required to deposit money sooner 
than required hereunder) to comply with all terms of any and 
all contracts entered into in connection with such tax
deferred exchange. Seller shall be required to sell the 
Property directly to Buyer and Buyer shall be required to 
purchase the Property directly from Seller for the price and 
on the terms set forth in this Agreement only if (i) Seller 
is unable to locate Exchange Property and Buyer is unable to 
acquire it, (ii) Seller is unable to make arrangements for 
title to the Property to be transferred to Buyer through a 
third party within the time period provided in this 
Agreement, or (iii) if Seller shall waive its right to 
locate Exchange Property for the purpose of effecting a tax
deferred exchange pursuant to this Article XI. In the event 
an exchange is made in lieu of a purchase hereunder, Seller 
shall reimburse Buyer for the amount, if any, by which (i) 
the total cash payment made to the Exchange Parties, 
including all of Buyer's costs of escrow, title insurance 
premiums spent to acquire the Exchange Property, documentary 
transfer taxes and all prorations, reasonable attorneys' 
fees and real estate brokerage commissions, all of which 
shall be approved by Seller before Buyer enters into any 
agreement of purchase with the Exchange Parties, exceeds 
(ii) the sum of the Purchase Price and all costs and expen
ses Buyer is required to incur hereunder. In the event that 
through no fault of or lack of performance by Buyer, the 
intended exchange is not completed on or before December 31, 
1987, Seller agrees to transfer title to the Property to 
Buyer on that date under the terms and provisions of sale 
set forth in this Agreement. Seller agrees to hold Buyer 
harmless from and against any and all liability, loss, cost, 
damage and/or expense (including, without limitation, attor
neys' fees and expenses) that may arise from Buyer's par
ticipation in the exchange. 
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11.2 Two Phase Closing In the event that Seller loca
tes Exchange Property in accordance with this Article XI, 
Seller shall have the right to effect the Closing in two 
phases (•Phase I• and "Phase II"); provided, that the por
tion of the Property transferred in Phase I and in Phase II 
of the Closing shall consist solely of one or more legal 
lots or parcels. In such event, the total purchase price 
for the portion of the Property transferred in Phase I (the 
"Phase I Property") shall be determined by multiplying the 
Purchase Price by a fraction, the numerator of which is the 
total square footage of the Phase I Property as set forth on 
the survey to be provided pursuant to Section 4.l(c) (2) 
hereof and the denominator of which is of the total square 
footage of the Land as set forth on the survey to be pro
vided pursuant to Section 4.l(c) (2) hereof (the "Phase I 
Purchase Price"), and the total purchase price for the por
tion of the property transferred in Phase II (the "Phase II 
Property") shall be determined by multiplying the Purchase 
Price by a fraction, the numerator of which is the total 
square footage of the Phase II Property as set forth on the 
survey to be provided pursuant to Section 4.l(c) (2) hereof 
and the denominator of which is the total square footage of 
the Land as set forth on the survey to be provided pursuant 
to Section 4.l(c)(2) hereof (the "Phase II Purchase Price"). 
In all other respects, the terms and conditions of this 
Agreement shall apply with equal force with respect to the 
Closing of the Phase I Property and the Phase II Property. 

ARTICLE XII 

MISCELLANEOUS 

12.1 Notices. Any notice or other communication 
required or permitted to be given under this Agreement shall 
be in writing and sent by United States mail, registered or 
certified mail, postage prepaid, return receipt requested, 
and addressed as follows: 

If to Seller: 

If to Buyer: 

with a copy to: 

If to Escrow Holder: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: S.J. Wilcott 

Valley Reclamation Co. 
c/o waste Management of 

North America, Inc. 
3003 Butterfield Road 
Oak Brook, Illinois 60521 
Attn: Michael Slattery, Esq. 

Wyman, Bautzer, Christensen, 
Kuchel & Silbert 

2049 Century Park East 
Suite 1400 
Los Angeles, CA 90067 
Attn: Peter M. Weil, Esq. 

Chicago Title Insurance Company 
3280 East Foothill Blvd. 
Pasadena, CA 91107 
Attn: Escrow Officer 

or such other address as either party may from time to time 
specify in writing to the other in the manner aforesaid. If 
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personally delivered, such notices or other communications 
shall be deemed delivered upon delivery. If sent by United 
States mail, registered or certified mail, postage prepaid, 
return receipt requested, such notices or other communi
cations shall be deemed delivered upon delivery or refusal 
to accept delivery as indicated on the return receipt. In 
addition, copies of all notices and other communications 
required or permitted to be given under this Agreement shall 
be delivered to David A. Pearre, as Trustee, at 17109 Saint 
Andrews Drive, Poway, California 92064, in the manner afore
said. 

12.2 Brokers and Finders. In connection with the 
transactions contemplated by this Agreement (a) Seller 
hereby represents and warrants to Buyer that Seller has not, 
and shall not, incur any obligation to any third party for 
the payment of any broker's fee, finder's fee, commission or 
other similar compensation, and (b) Buyer hereby represents 
and warrants to Seller that Buyer has not, and shall not, 
incur any obligation to any third party for the payment of 
any broker's fee, finder's fee, commission or other similar 
compensation. In the event of a claim for broker's fee, 
finder's fee, commission or other similar compensation in 
connection herewith, Buyer, if such claim is based upon any 
agreement alleged to have been made by Buyer, hereby agrees 
to indemnify and hold Seller harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Seller may sustain or incur by reason of 
such claim, and Seller, if such claim is based upon any 
agreement alleged to have been made by Seller, hereby agrees 
to indemnify and hold Buyer harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Buyer may sustain or incur by reason of 
such claim. The provisions of this Section 12.2 shall sur
vive the Closing. 

12.3 Successors and Assigns. This Agreement shall be 
binding upon, and inure to the benefit of, the parties 
hereto and their respective successors, heirs, administra
tors and assigns, except that Seller's interest under this 
Agreement may not be assigned, encumbered or otherwise 
transferred whether voluntarily, involuntarily, by operation 
of law or otherwise, without the prior written consent of 
Buyer. Buyer shall not have the right to assign to any 
third party or entity all of Buyer's right, title and 
interest in and to the Property and this Agreement; pro
vided, however, that notwithstanding anything to the 
contrary contained herein, Buyer shall have the right to 
assign all of Buyer's right, title and interest in and to 
the Property and this Agreement to any of its affiliates. 

12.4 Amendments. This Agreement may be amended or 
modified only by a written instrument executed by the party 
asserted to be bound thereby. 

12.5 Continuation and Survival of Representations and 
Warranties. All representations and warranties by the 
respect1ve parties contained herein or made in writing pur
suant to this Agreement are intended to and shall remain 
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true and correct as of the time of Closing, shall be deemed 
to be material, and shall survive the execution and delivery 
of this Agreement, the delivery of the Deed and transfer of 
title. All statements contained in any certificate or other 
instrument delivered at any time by or on behalf of Seller 
in connection with the transaction contemplated hereby shall 
constitute representations and warranties hereunder. 

12.6 Interpretation. Whenever used herein, the term 
ftincluding" shall be deemed to be followed by the words 
ftwithout limitation." Words used in the singular number 
shall include the plural, and vice-versa, and any gender 
shall be deemed to include each other gender. The captions 
and headings of the Articles and Sections of this Agreement 
are for convenience of reference only, and shall not be 
deemed to define or limit the provisions hereof. 

12.7 Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12.8 Merger of Prior Agreements. This Agreement 
constitutes the entire agreement between the parties with 
respect to the purchase and sale of the Property and super
sedes all prior agreements and understandings between the 
parties hereto relating to the subject matter hereof. 
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12.9 Attorneys' Fees. In the event either Buyer or 
Seller brings any suit or other proceeding with respect to 
the subject matter or enforcement of this.Agreement, the 
prevailing party (as determined by the court, agency or 
other authority before which such suit or proceeding is com
menced) shall, in additl.gp-to such"other relief as may be 
awarded, be entitled-rQ-~~cover attorneys' fees, expenses 
and costs of investigatj9n • . 

1_2 .10 Time of the Essence. Time is of the essence of 
this Agreement. 

12.11 Specific Performance. The parties understand 
and agree that the Property is unique and for that reason, 
among others, Buyer will be irreparably damaged in the event 
that this Agreement is not specifically enforced. Accor
dingly, in the event of any breach or default in or of this 
Agreement or any of the warranties, terms or provisions 
hereof by Seller, Buyer shall have, in addition to a claim 
for damages for such breach or default, and in addition and 
without prejudice to any right or remedy available at law or 
in equity, the right to demand and have specific performance 
of this Agreement. 

12.12 Authority. The parties signing below represent 
and warrant that they have the requisite authority to bind 
the entities on whose behalf they are signing. 

12.13 Exhibits. The exhibits attached hereto are 
hereby incorporated by reference herein. 

12.14 Memorandum of Agreement. concurrently with the 
execution of this Agreement, Seller shall execute, 
acknowledge and deliver to Buyer a Memorandum of Agreement 
in the form of Exhibit L hereto, which Buyer may record in 
the appropriate records of the County in which the Property 
is situated. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

Buyer: 

Seller: 

VALLEY RECLAMATION CO., 
a California corporation 

By: /{&r/?!_ke nc:.k( 

Its: ~~_p--7 

CALMAT CO., 
a Delaware corporation 

ey,4~ 
Its:~F~-~~ 
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LIST OF EXHIBITS 

A: Description of Land 

B: Description of Person~r Property 

C: Description of Intangible Property 

D: Form of Grant Deed 

E: Form of Bill of Sale for Personal Property 

F: Form of Assignment of Service Contracts, Intangible 
Property, Warranties and Guarantees 

G: Form of Tenant Estoppel Certificate 

H: Form of Assignment of Leases 

I: Form of Notice to Tenants 

J: Form of Affidavit of Non-Foreign Status 

K: List of Leases 

1: Form of Memorandum of Purchase and Sale Agreement and 
Escrow Instructions 
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Description of Land 
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EXHIBIT A 



Description of Personal Property 

None. 

·.~ 

EXHIBIT B 
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Description of Intangible Property c 
None. 

( 
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Grant Deed 

[to follow) 

EXHIBIT D 

~• 



BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy 
of which is hereby acknowledged CALMAT CO., a Delaware 
corporation ("Transferor"), hereby sells, transfers, assigns 
and delivers to VALLEY RECLAMATION CO., a California cor
poration ("Transferee") and its successors and assigns, all 
of Transferor's right, title and interest, free and clear of 
all liens, claims and encumbrances in the properties and 
assets of every kind and description ("Assets"), whether 
tangible or intangible, personal or mixed, which are located 
on, affixed to or used in connection with that certain real 
property ("Property"), more particularly described in 
Exhibit A attached hereto and incorporated herein by this 
reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale this ____ day of December, 1986. 

"Transferor• 
CALMAT CO., 
a Delaware corporation 

By: 

Its: 

"Transferee• 

VALLEY RECLAMATION CO., 
a California corporation 

~: 

Its: 

EXHIBIT E • 



ASSIGNMENT OF SERVICE CONTRACTS, 
INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrument, dated as of December , 1986, is 
by and between CALMAT co., a Delaware corporation 
("Assignor") and VALLEY RECLAMATION CO., a California 
corporation ("Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 
contracts, maintenance contracts and other contracts and 
agreements as well as certain intangible property, warran
ties and guarantees (collectively the "Intangible Property"} 
all referred to in Section 3.3 of that certain Purchase and 
Sale Agreement and Joint Escrow Instructions, dated as of 
December , 1986, by and between Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more particularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corporation 

By: 

Its~ 

•ASSIGNEE" 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

EXHIBIT F 



ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 
dated , by and between Lessee and 

as Lessor, for 
premises located at 
(the •Premises"), hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 
occupies, the Premises. 

(2) That the Lease is in full force and effect and has 
not been assigned, modified, supplemented or amended in any 
way, except 

(3) That the Lease represents the entire agreement 
between the parties as to said leasing. 

(4) That the commencement date of the Lease is 

(5) That the termination date of the Lease is 

(6) That monthly rent for the Premises is 

(7) That monthly rent and other charges under the 
Lease are paid to , 19 

(8) That the following deposits have been paid by 
Lessee to Lessor: (i) Security Deposit $~~~~~---; 
(ii) Advance Rental -- $ ; (iii) Key Deposit 
$ (iv) Sign Deposit $ ; Other 
(specify) $ ________________ _ 

(9) That all conditions of the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease 
have been satisfied, except (if none, so state) 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease, except (if none, so state) 

EXHIBIT G 
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(11) That there are no options in the Lease (if none, 
so state) 

(12) That on this date there are no existing defenses 
or offsets which Lessee has against the enforcement of the 
Lease by Lessor, except (if none, so state) 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease (if none, so state) 

EXECUTED THIS DAY OF 
----------------------· 19 

LESSEE: 

By 
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( ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of 
December, 1986, by and between CALMAT co., a Delaware 
corporation ("Assignor") and VALLEY RECLAMATION CO., a 
California corporation ("Assignee"). 

Recitals: 

(a) Assignor is the lessor pursuant to those 
certain leases ("Leases") described in Exhibit A attached 
hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 
Assignee, and Assignee desires to accept the Leases, on the 
terms and conditions stated below: 

Agreement: 

NOW, THEREFORE, for good and valuable consideration, 
the receipt and sufficiency of which are hereby 
acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of Assignor's right, title and interest in, to 
and under the Leases. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all of the obligations of Assignor under the 
Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
succesors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Assignment of Leases on the date first above written. 

"Assignor" 

CALMAT CO., 
a Delaware corporation 

~: 

Its: 

"Assignee" 

VALLEY RECLAMATION CO., 
a California corporation 

~: 

Its: 

EXHIBIT H 
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(·~ ,~ FORM OF NOTICE TO TENANTS 

-----------------------' 198_ 

TO: {Tenant) 

RE: Sale of 

CALMAT co., a Delaware corporation 
announce the sale of 

is pleased to 
to VALLEY 

RECLAMATION co., a California corporation on 
198 • 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to 
and mailed for receipt at the time required by your lease 
addressed as follows: 

All notices from you to the landlord concerning 
any matter relating to your lease should be sent to 

at the foregoing address. 

Very truly yours, 

CALMAT CO., a Delaware 
corporation 

By: ______________________________ __ 

Its: __________________________ ___ 

EXHIBIT I 



AFFIDAVIT OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code provides that 
a transferee of a U.S. real property interest must withhold 
tax if the transferor is a foreign person. To inform the 
transferee that withholding of tax is not required upon the 
disposition of a U.S. real property interest located in the 
City of , County of , State of California, 
by CALMAT CO., a Delaware corporation (•CALMAT•), I hereby 
certify the following on behalf of the transferor: 

1. CALMAT is not a foreign corporation, foreign 
partnership, foreign trust, or foreign estate (as those 
terms are defined in the Internal Revenue Code and Income 
Tax Regulations); 

2. CALMAT's U.S. employer identification number is 

3. CALMAT's main office address is _____________________________________ ; and 

4. I, the undersigned individual, declare that I have 
authority to sign this document on behalf of CALMAT. 

CALMAT understands that this certification may be 
disclosed to the Internal Revenue Service by the transferee 
and that any false statement contained herein could be 
punished by fine, imprisonment, or both. 

Under penalties of perjury I declare that I have 
examined this certification and to the best of my knowledge 
and belief it is true, correct and complete. 

DATED: December , 1986 

CALMAT CO., a Delaware corporation 

By: ______________________________ __ 

Its: ______________________________ __ 

EXHIBIT J • 
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LIST OF LEASES 

Lessee Address Lease Term 

[To be provided] 

EXHIBIT K 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

VALLEY RECLAMATION CO. 
3200 San Fernando Road 
Los Angeles, California 90065 
Attention: S.J. Wilcott 

MEMORANDUM OF PURCHASE 

THIS MEMORANDUM OF PURCHASE is made and entered into as 
of this day of December, 1986, by and between CALMAT 
CO., a Delaware corporation, ("Owner•), and VALLEY 
RECLAMATION CO., a California corporation (•Purchaser•), 
with reference to the following facts. 

A. OWner is the owner of that certain real property 
(the "Property•) more particularly described in Exhibit A, 
which is attached hereto and incorporated by reference 
herein. 

B. Purchaser desires to purchase from OWner and owner 
desires to sell to Purchaser the Property on the terms set 
forth in that certain Purchase and Sale Agreement and Joint 
Escrow Instructions (the "Purchase Agreement") of even date 
herewith, by and between OWner and Purchaser. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
OWner and Purchaser agree as follows: 

1. Owner hereby unconditionally and irrevocably 
grants to Purchaser the exclusive right to purchase the 
Property in accordance with the terms and conditions set 
forth in the Purchase Agreement. This right to Purchase 
shall expire on December 31, 1987, unless extended in accor
dance with the terms and provisions of the Purchase 
Agreement. 

2. The Purchase Agreement is incorporated by 
reference herein, and, in the event of any conflicts or 
inconsistencies between the terms and provisions of this 
Memorandum of Purchase and terms and provisions of the 
Purchase Agreement, the terms and provisions of the Purchase 
Agreement shall control, it being understood and agreed by 
Owner and Purchaser that the sole purpose of this Memorandum 
of Purchase is to provide notice of the Purchase Agreement 
and that this Memorandum of Purchase shall not alter, 
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modify, restrict, limit or otherwise affect any of the terms and provisions of the Purchase Agreement or any of the rights or obligations created therein. 

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum of Purchase as of the date first above 
written. 

Owner: 

Purchaser: 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 
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AGREEMENT OF PURCHASE AND SALE OF PARCEL 2 

AND JOINT ESCROW INSTRUCTIONS 

THIS AGREEMENT OF PURCHASE AND SALE OF PARCEL 2 AND 
JOINT ESCROW INSTRUCTIONS (the •Agreement•) is made and 

entered into as of this 31st day of December, 1986, by and 
between CALMAT co., a Delaware corporation (•seller•), and 

VALLEY RECLAMATION CO., a California corporation (•Buyer•), 

with reference to the following facts: 

A. Seller is the owner of the Property, as herein

after defined. 

B. Buyer desires to purchase from Seller and Seller 

desires to sell to Buyer the Property on the terms and con

ditions set forth herein. 

C. Concurrently herewith, Buyer and Seller have also 

entered into that certain Reciprocal Easement Agreement (the 

•Easement Agreement•), even date herewith, relating to the 

Land (as hereinafter defined), and other real property owned 

by Seller. 

D. Concurrently herewith, Buyer and Seller have also 

entered into that Certain Agreement of Purchase and Sale of 
Parcel 1 and Joint Escrow Instructions, of even date 

herewith, pertaining to the property more particularly 

described therein (the •Parcel 1 Agreement•). 

E. Concurrently herewith, Buyer and Seller have also 

entered into that Certain Agreement of Purchase and Sale of 
Parcel 3 and Joint Escrow Instructions, of even date 

herewith, to the property more particularly described 

therein. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 

the mutual agreements herein set forth, and other valuable 

consideration, receipt of which is hereby acknowledged, 

Seller and Buyer agree as follows: 

ARTICLE I 

PROPERTY 

Seller hereby agrees to sell and convey to Buyer, and 

Buyer hereby agrees to purchase from Seller, subject to the 

terms and conditions set forth herein, the following: 

1.1 Land. That certain land outlined on Exhibit A 

hereto (the "Land•); provided, however, that it is understood 

and agreed that the precise description of the Land is sub

ject to the review and approval of Buyer based upon the 

items to be provided pursuant to Section 4.l(c) hereof; 

1.2 Appurtenances. All rights, privileges and ease

ments appurtenant to the Land, including, without 

limitation, all minerals, oil, gas and other hydrocarbon 

( 
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substances on and under the Land (if owned by Seller), as 

well as all development rights, air rights, water, water 

rights and water stock (if any) relating to the Land and any 

other easements, rights-of-way or appurtenances used in 

connection with the beneficial use and enjoyment of the Land 

(all of which are collectively referred to as the 
"Appurtenances"): 

1.3 Improvements. All improvements and fixtures 

located on the Land, including, without limitation, all 
buildings and structures presently located on the Land (all 

of which are collectively referred to as the "Improve

ments"): 

1.4 Personal Property. All personal property of 

Seller, if any, located on or in or used in connection with 

the Land and/or the Improvements (except for the conveyor 

system running across the Land and used by Seller in connec

tion with its operation on real property adjacent to the 

Land), including without limitation the personal property 

described in Exhibit B hereto (the "Personal Property•); and 

1.5 Intangible Property. All right, title and 
interest of Seller in and to any and all intangible personal 

property now or through the Closing Date (as hereinafter 

defined) owned by Seller, if any, and used in the ownership, 

use and operation of the Land, Improvements and/or Personal 

Property, including, without limitation, the right to use 

any trade name now used in connection with the Land or the 

Improvements and, to the extent that the same are approved 

by Buyer pursuant to the provisions of this Agreement, any 

and all contracts and lease rights, agreements, utility 

contracts and other rights relating to the ownership, use 

and operation of all or any part of the Property, including 

without limitation the intangible personal property 
described in Exhibit C hereto (all of which are collectively 

referred to as the "Intangible Property"). 

The items described in Sections 1.1, 1.2, 1.3, 1.4 and 

1.5 above are herein sometimes referred to collectively as 

the "Property." The items described in Sections 1.1, 1.2, 

and 1.3 are herein sometimes referred to collectively as the 

"Real Property." 

ARTICLE II 

PURCHASE PRICE 

2.1 Purchase Price. The total purchase price for the 

Property shall be determined by multiplying the sum of 

$12,500,000 by a fraction, the numerator of which is the 
total square footage of the Land as set forth on the survey 

to be provided pursuant to Section 4.l(c) (2) hereof and the 

denominator of which is the sum of the total square footage 

of the Land as set forth on the survey to be provided pur

suant to Section 4.l(c) (2) hereof and the total square 

footage of the "Land" as defined in the Parcel 1 Agreement 

as set forth on the survey to be provided pursuant to 

section 4.l(c) (2) of the Parcel 1 Agreement (the "Purchase 

Price"). The Purchase Price shall be subject to the closing 
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2.2 Payment of Purchase Price. The Purchase Price 

shall be deposited by Buyer with Safeco Title Insurance 

company ("Escrow Bolder•), 13640 Roscoe Boulevard, Panorama 

City, california 91409, on or before the Closing Date (as 

hereinafter defined) by wire transfer or cashier's check. 

In the event the sale of the Property as con

templated hereunder is consummated, such amounts to be paid 

as set forth herein shall be credited towards the Purchase 

Price. In the event the sale of the Property is not consum

mated because of the failure of any condition or any other 

reason, all such amounts shall immediately be returned to 

Buyer. 

ARTICLE III 

TITLE TO PROPERTY 

3.1 Title. At the Closing (as hereinafter defined), 

Seller shall convey to Buyer marketable and insurable fee 

simple title to the Real Property, by duly executed and 

acknowledged grant deed in the form of Exhibit D hereto (the 

"Deed"). Evidence of delivery of marketable and insurable 

fee simple title shall be the issuance by Safeco Title 

Insurance company (the "Title Company•) of an ALTA Owner's 

Policy of Title Insurance (Form B, Rev. 10/17/77) in the 

full amount of the Purchase Price, insuring fee simple title 

to the Land, the Appurtenances and the Improvements, in 

Buyer, subject only to such exceptions as Buyer shall 

approve pursuant to Section 4.l(c), and shall contain such 

endorsements as Buyer may require. 

3,2 Bill of Sale. At the Closing, Seller shall 

transfer t1tle to the Personal Property, if any, by a bill 

of sale in the form of Exhibit E hereto (the •Bill of 

Sale"), free of any liens, encumbrances or interests of 

third parties. 

3.3 Assignment of Intangible Property. At the 

Closing, Seller shall transfer all of its right, title and 

interest in and to all (i) Service Contracts (as hereinafter 

defined)~ (ii) all Intangible Property: and (iii) any 

warranties and guarantees, if any, which Buyer elects to 

assume in its sole and absolute discretion, by an Assignment 

of Service Contracts, Intangible Property, Warranties and 

Guarantees, in the form of Exhibit F hereto (the •Assignment 

of Service Contracts, Intangible Property, Warranties and 

Guarantees•), free and clear of any liens, encumbrances or 

interests of third parties. 

ARTICLE IV 

CONDITIONS TO CLOSING 

4.1 Buyer's Conditions. The following conditions are 

conditions precedent to Buyer's obligation to purchase the 

Property: 

( 
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(a) Tenant Estoppel Certificates. Seller 

obtaining and delivering to Buyer tenant estoppel cer

tificates in form and substance satisfactory to Buyer from 

any and all tenants occupying any portion of the Property 

(the "Tenant Estoppel Certificates") not later than twenty 

(20) days prior to the Closing Date. The Tenant Estoppel 

Certificates shall be in substantially the form of Exhibit G 

hereto and shall be dated no earlier than thirty (30) days 

prior to the Closing Date. 

(b) Representations and warranties. All of 

Seller's representations and warranties contained in or made 

pursuant to this Agreement shall have been true and correct 

when made and shall be true and correct as of the Closing 

Date, and Seller shall have complied with all of Seller's 

covenants and agreements contained in or made pursuant to 

this Agreement, including, without limitation, those set 

forth in Article X hereof. 

(c) Title. Not later than twenty {20) days 

following the dare-first above written Seller shall deliver 

to Buyer, at Seller's sole cost and expense, all of the 

following: 

(1) a current extended coverage preliminary 

title report on the Real Property, accompanied by copies.of 

all documents referred to in the report: 

(2) an "as-built" survey of the Real 

Property by a licensed surveyor or civil engineer who is 

reasonably acceptable to Buyer. Said survey shall be 

acceptable to, and certified to, Buyer and in sufficient 

detail to provide the basis for an ALTA Owner's Policy of 

Title Insurance without boundary, encroachment or survey 

exceptions, and shall show the location of all easements, 

including that certain easement created of even date 

herewith and more particularly described in the Easement 

Agreement, and improvements (including underground 

improvements), and any and all other pertinent information 

with respect to the Property. The survey shall also indi

cate the total acreage and total square footage of the Land 

and any encroachments of improvements onto easements or onto 

adjacent properties or certify to their absence and shall 

indicate the presence of improvements and easements on pro

perty adjoining the Land if located within five (5) feet of 

the boundaries of the Land: and 

(3) copies of all existing and proposed 

easements, covenants, restrictions, agreements or other 

documents which affect the Property and which are not 

disclosed by the preliminary title report, or, if no such 

documents exist, a certification of Seller to that effect. 

Title to the Real Property shall be subject only to such 

exceptions as Buyer shall approve in Buyer's sole and abso

lute discretion. Buyer shall advise Seller within ten (10) 

days after the later of actual receipt of all of the 

foregoing or the date first above written, what exceptions 

to title, if any, will be accepted by Buyer. Seller shall 

have five (5) business days after receipt of Buyer's objec

tions to give Buyer notice: (i) that Seller will remove any 

objectionable exceptions from title and provide Buyer with 



evidence satisfactory to Buyer of such removal, or provide 

Buyer with evidence satisfactory to Buyer that said excep

tions will be removed on or before the Closing; or (ii) that 

Seller elects not to cause such exceptions to be removed. 

If Seller gives Buyer notice under clause (ii), Buyer shall 

have five (5) business days to elect to proceed with the 

purchase and take the Property subject to such exceptions, 

or to terminate this Agreement. If Buyer shall fail to give 

Seller notice of its election within said five {5) business 

days, Buyer shall be deemed to have elected to terminate 

this Agreement, each party shall bear their own costs 

incurred under this Agreement, and all other sums deposited 

by Buyer with Escrow Bolder shall immediately be returned to 

Buyer. If Seller shall give notice pursuant to clause {i) 

and shall fail to remove any such objectionable exceptions 

from title prior to the Closing Date, and Buyer is unwilling 

to take title subject thereto, Seller shall be in default 

hereunder and, without limiting Buyer's rights and remedies 

against Seller, Buyer may elect to terminate this Agreement 

and Seller shall be liable for all of Buyer's damages, 

including, without limitation, Buyer's costs and expenses 

incurred hereunder, including, without limitation, title and 

escrow costs and reasonable attorneys' fees and expenses. 

If for any reason Buyer disapproves of title to the Real 

Property as herein provided, then, in addition to all of 

Buyer's other rights and remedies, whether provided for 

herein or otherwise at law or in equity, it is understood 

and agreed that Seller shall have the absolute and uncon

ditional obligation to immediately repurchase all of the 

issued and outstanding shares of capital stock of Buyer from 

David A. Pearre, as trustee (the •Trustee•) under the 

Declaration of Trust For Purchase of Stock of Valley 

Reclamation Co. and Distribution of Remaining Funds to 

Charity, dated December 30, 1986, or his successor or 

assignee, for $48,400,000 (less any amounts necessary to 

compensate Seller for any dimunition in the net worth of 

Buyer caused by any act or omission of the Trustee or the 

Buyer since the Time of Closing of the Stock Purchase 

Agreement; provided that any such reduction in price shall 

not include any diminution caused by any failure of Seller 

to use its best efforts under paragraph 1 of the Management 

Agreement, as hereinafter defined), and the Trustee, or his 

successor or assignee shall deliver to Seller duly executed 

certificates in valid form evidencing all of the issued and 

outstanding shares of the capital stock of Buyer, duly 

endorsed in blank or accompanied by duly executed stock 

powers with the requisite stock transfer stamps, if any, 

attached. 

(d) Service Contracts. Not later than twenty 

(20) days following the date f1rst above written, Seller 

shall deliver to Buyer, at Seller's sole cost and expense, 

all design contracts, space planning contracts, construction 

contracts, subcontracts and purchase orders, utility 

contracts, water and sewer service contracts, other service 

contracts of any nature, maintenance contracts, management 

contracts, mortgage documents, certificates of occupancy, 

warranties, permits, soils reports, insurance policies, and 

other contracts or documents, if any, of any nature relating 

to the Property (the •service Contracts•). Buyer shall have 

ten (10) business days after the later of actual receipt of 
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all of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(e) Leases. Not later than twenty (20) days 
following the date first above written, Seller shall deliver 
to Buyer, at Seller's sole cost and expense, any and all 
leases affecting the Property or any portion thereof exe
cuted or proposed to be executed by Seller along with a list 
of such leases in the form of Exhibit K hereto. Buyer shall 
have ten (10) days after the later of actual receipt of all 
of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(f) No Default Under Stock Purchase Agreement. 
Seller shall not be in default under the terms and con
ditions of that certain Stock Purchase Agreement (the •stock 
Purchase Agreement"), dated as of December 30, 1986, between 
Seller and Trustee, shall not be in default under the Stock 
Purchase Agreement dated as of December 30, 1986, between 
Trustee and waste Management of North America, Inc., a 
Delaware corporation. 

4.2 Failure of Conditions. The foregoing conditions 
contained in this Article IV are intended solely for the 
benefit of Buyer. If any of the foregoing conditions are 
not satisfied for any reason whatsoever, or if any of the 
foregoing items to be delivered to and/or inspected and/or 
reviewed by Buyer are disapproved by Buyer, in Buyer's sole 
and absolute discretion, Buyer shall have the right at its 
sole election either to waive the condition and/or item(s) 
in question (provided that with respect to the condition 
described in Section 4.l(b) Buyer shall continue to have the 
remedies available under this Agreement or otherwise at law 
or in equity) and proceed with the purchase or, in the 
alternative, to terminate this Agreement. 

4.3 Extension of Closing Date and Remedies. The 
Closing Date may be extended, at Buyer's option, a reason
able period of time if required to allow the conditions set 
forth in Section 4.1 to be satisfied, subject to Buyer's 
further right to terminate this Agreement upon the expira
tion of the period of any such extension if all said con
ditions have not been satisfied. In the event Buyer elects 
to terminate this Agreement pursuant to this Article IV, 
Seller shall pay any title and escrow charges, and, except 
as otherwise expressly provided in this Article IV, neither 
party shall have any further rights or obligations under 
this Agreement. Notwithstanding the foregoing, in the event 
of a breach by Seller of any covenant hereunder material to 
the purchase of the Property by Buyer, Buyer may elect 
nevertheless to proceed with the purchase of the Property, 
reserving the right to collect damages for such breach from 
Seller, or Buyer may elect to terminate this Agreement by 
written notice to Seller delivered prior to Closing, and 
upon such termination Buyer shall be relieved of all further 
obligations hereunder, the Deposit shall be returned to 
Buyer and Buyer may proceed against Seller for any damages 
caused Buyer thereby. 
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4.4 Consummation of Purchase of Stock. Anything in 

this Article IV or elsewhere in this Agreement to the 
contrary notwithstanding, a condition precedent to both 
Buyer and Seller's obligation to consummate the purchase and 

sale of the Property pursuant to this Agreement shall be the 
acquisition of all of the issued and outstanding shares of 

capital stock of Buyer by Waste Management of North America, 

Inc. 

ARTICLE V 

CLOSING AND ESCROW 

5.1 De sit with Escrow Holder and Escrow Instruc
tions. Th1s Instrument s all serve as t e 1nstruct1ons to 

ESCrOw Holder for consummation of the purchase and sale 

contemplated hereby. Seller and Buyer agree to execute such 

additional and supplementary escrow instructions as may be 

appropriate to enable Escrow Holder to comply with the terms 

of this Agreement; provided, however, that in the event of 
any conflict between the terms and provisions of this 
Agreement and the terms and provisions of any supplementary 

escrow instructions, the terms and provisions of this 

Agreement shall control. 

5.2 Closing. The closing hereunder (the •closing•) 
shall mean the recording of the Deed conveying title to the 
Real Property from Seller to Buyer and shall be held and 

delivery of all items to be made at the Closing shall be 

made at the offices of Escrow Holder on December 31, 1987, 
or such other date prior thereto (the •closing Date•) and/or 

at such other location as Buyer and Seller may mutually 
agree in writing. Such date may not be extended without the 

written approval of both Seller and Buyer, except as other

wise expressly provided in this Agreement. In the event the 

Closing does not occur on or before the Closing Date, Escrow 

Holder shall, unless it is notified by both parties to the 

contrary within five (5) days after the Closing Date, return 

to the depositor thereof items which may have been deposited 

hereunder. Any such return shall not, however, relieve 

either party hereto of any liability it may have for its 

wrongful failure to close. It is agreed that if either 
party has complied with the terms and conditions of this 

Agreement as of the Closing Date and the other party is not 
in a position to close, the party not in a position to close 

shall be in material breach of this Agreement and the 

Agreement may be terminated and the party who has so fully 
complied may exercise any and all remedies available to it 

at law or in equity, subject to the provisions for 
liquidated damages set forth herein. 

5.3 Delivery by Seller. Not later than five (5) days 

prior to the Closing Date, Seller shall deposit with Escrow 

Holder the following: 

{a) The Deed, duly executed and acknowledged by 
Seller, in recordable form, and ready for recordation on the 

Closing Date; 

{b) The Bill of Sale, duly executed by Seller; 
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(c) Original counterparts of any leases (and 

amendments thereto, if any, and all records and correspon

dence relating thereto) covering any portion of the Pro

perty, any security deposits relating thereto, and a duly 

executed and acknowledged Assignment of Leases in the form 

of Exhibit H hereto; 

(d) Originals or copies of all Service Contracts, 

if any, to be continued by Buyer after the Closing as 

elected by Buyer, and any warranties or guaranties, if any, 

received by Seller from any contractors, subcontractors, 

suppliers or materialmen in connection with any construc

tion, repairs or alterations of the Improvements; 

(e) The Assignment of Service Contracts, 
Intangible Property and Warranties and Guarantees, duly exe

cuted by Seller; 

(f) Originals or copies of all building permits 

and certificates of occupancy for the Improvements; 

(g) Notices to the tenants at the Property, if 

applicable, in the form of Exhibit I hereto, duly executed 

by Seller; 

(h) An escrow closing statement in form and con

tent consistent with this Agreement and otherwise reasonably 

satisfactory to Buyer and Seller; 

(i) An affidavit in the form of Exhibit J hereto 

confirming that Seller is not a •foreign person• within the 

meaning of Internal Revenue Code Section 1445; 

(j) Any other documents, instruments, data, 

records, correspondence or agreements called for hereunder 

or under the Option Agreement which have not previously been 

delivered. 

Buyer may waive compliance on Seller's part under any of the 

foregoing items by an instrument in writing. 

5.4 Delivery by Buyer. On or before the Closing Date, 

Buyer shall deposit the Purchase Price with Escrow Holder 

for disbursement to Seller in accordance with the provisions 

hereof, to be held by Escrow Holder pursuant to disbursement 

instructions mutually acceptable to Buyer and Seller. 

5.5 Other Instruments. In addition to the documents 

and instruments to be delivered as herein provided, each of 

the parties hereto shall, from time to time at the request 

of the other party, execute and deliver to the other party 

such other instruments of transfer, conveyance and assign

ment and shall take such other action as may be reasonably 

required to effectively carry out the terms of this 

Agreement and/or to transfer and assign to and vest in 

Buyer, and put Buyer in possession of, the Property. 

5.6 Prorations. Any rents actually collected (whether 

such collection occurs prior to, on or after the Closing), 

all non-delinquent real property taxes and assessments, 

any bond assessments assumed by Buyer, water, sewer and 
H~;1;:,..H ,....h~YODC' ~nnttAl OPrrnit-~ ;:)nrJ/or insOeCtiOfi fees 



( (calculated on the basis of the respective periods covered 
thereby), insurance premiums (as to those policies, if any, 
that Buyer determines will be continued after the Closing) , 
and other expenses normal to the operation and maintenance 
of the Property shall be prorated as of 12:01 a.m. on the 
date the Deed is recorded. Seller and Buyer hereby agree 
that if any of the aforesaid prorations cannot be calculated 
within thirty (30) days after the Closing Date, that either 
party owing the other party a sum of money based on such 
subsequent proration(s) shall promptly pay said sum to the 
other party, together with interest thereon at the rate of 
eight percent (8%) per annum from the Closing Date to the 
date of payment if payment is not made within ten (10) days 
after delivery of a bill therefor. A statement setting 
forth such agreed-upon prorations shall be delivered to 
Escrow Holder. Escrow Holder shall not be required to make 
any other prorations. 

5.7 Costs and Expenses. Buyer and Seller shall each 
pay one-half (1/2) of Escrow Holder's escrow fee, and Seller 
shall pay all documentary transfer taxes, transfer or con
veyance taxes imposed by the City and/or County in which the 
Real Property is located, delinquent real property taxes or 
assessments, and the cost of recording the Grant Deed. 
Buyer shall bear that portion of the title insurance premium 
cost, if any, that is in excess of the Title Company's nor
mal and standard premium cost of a CLTA Standard Coverage 
Owner's Policy of Title Insurance (•CLTA Policy•), with 
liability in the amount of the Purchase Price, and Seller 
shall bear that portion of the title insurance premium cost 
that is equal to the premium cost that would be incurred if 
such a CLTA Policy were issued. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement, 
Seller hereby represents and warrants to and agrees with 
Buyer as follows (it being understood by the parties hereto 
that there are no representations or warranties made herein 
by Seller with respect to the Handling of wastes (as defined 
in the Stock Purchase Agreement) or the condition of the 
Real Property, other than as set forth in the Stock Purchase 
Agreement): 

6.1 Condition of Property. Between the date hereof 
and the date of acquisition of all of the issued and 
outstanding shares of capital stock of Buyer by WMI, there 
will be no material change in the condition of the Property 
or in the level of compliance with all applicable governmen
tal laws, ordinances, regulations and requirements. 

6.2 Reports, Contracts and Other Documents. The sur
vey, leases, certificates of occupancy, and all other books 
and records relating to or affecting the Property, and the 
Service Contracts, if any, and all other contracts or docu
ments delivered to Buyer pursuant to this Agreement or in 
connection with the execution hereof are and at the time of 
Closing will be true and correct copies, are and at the time 
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of Closing will be in full force and effect, without default 
by (or notice of default to) any party, and contain no inac
curacies or misstatements of fact, and all such contracts, 
leases and other documents relating to or affecting the 
Property have been or will be delivered to the Buyer pur
suant to this Agreement. 

6.3 Land-Use Regulation. There are no condemnation, 
zoning or other land-use regulation proceedings, either 
instituted or planned to be instituted, which could detri
mentally affect the use or operation of the Property for its 
intended purpose or the value of the Property, nor has 
Seller received notice of any special assessment proceedings 

affecting the Property. 

6.4 Leases. Except as set forth in Exhibit K hereto 
(to be prov1ded by Seller in accordance with Sect1on 4.l(e) 
hereof), Seller has not executed or otherwise entered into 
any leases, tenancies, occupancy agreements or other 
agreements with respect to rights affecting possession of 

the Property or any portion thereof and there are no such 
agreements entered into or executed by any third party, and 
there is no default on the part of Seller, as lessor, or on 

the part of any lessee, and there exists no condition that 
with the passage of time or the giving of notice or both 
would constitute such a default. 

6.5 Service Contracts and Other Agreements. Seller 
has not entered into and there are no Service Contracts or 
other agreements affecting the Property, there is no obliga

tion of Seller under the terms of any contract, lease or 
other instrument relating to or affecting the Property to 
assume any obligation thereof other than the contracts, 
leases and other documents required to be disclosed pursuant 
to this Agreement, and there will be, as of the Closing 
Date, no obligation of Buyer under the terms of any 
contract, lease or other instrument affecting the Property 
other than the contracts, leases or other documents which 
Buyer has elected to assume pursuant to this Agreement. 

6.6 Agreements Affecting the Property. There are no 
leases, easements, encumbrances or other agreements 
affecting the Property except as shown in the preliminary 
title report delivered to Buyer pursuant to Section 4.l(c) 
hereof, or as otherwise disclosed to Buyer by Seller in 
writing and approved by Buyer. 

6.7 Default in Respect of Appurtenances. There is no 
default under or in respect of any of the Appurtenances on 
the part of any party thereto and no condition exists that 
with the passage of time or giving of notice or both would 

constitute such a default. 

6.8 Litigation. There is no litigation pending or· 
to the best of Seller's knowledge threatened against Seller 
or to the best of Seller's knowledge any basis therefor that 

arises out of the ownership of the Property or that might 

detrimentally affect the use or operation of the Property 
for its intended purpose or the value of the Property or 
adversely affect the ability of Seller to perform its obli
gations under this Agreement. 
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6.9 Utilities. All water, sewer, gas, electric, 
telephone, and all other utilities required by law or by the 
normal use and operation of the Property are, and at the 
time of Closing will be, connected and operating pursuant to 
valid permits. 

6.10 Use Permits and Other Ap~rovals. To the best of 
Seller's knowledge, Seller has obta1ned all easements and 
rights of way, including proof of dedication, required from 

all governmental authorities having jurisdiction over the 
Property or from private parties for the normal use and 
operation of the Property and to ensure free and unimpeded 
vehicular and pedestrian ingress to and egress from the 
Property as required to permit the normal intended usage of 

the Property by the tenants thereof, their invitees and 
customers. 

6.11 Authority of Seller. This Agreement and all 
documents executed by Seller which are to be delivered to 
Buyer at or prior to the Closing are or at the time of 
Closing will be duly authorized, executed, and delivered by 

Seller, are or at the time of Closing will be legal, valid, 
and binding obligations of Seller enforceable in accordance 

with their terms, are and at the time of Closing will be 
sufficient to convey title (if they purport do to so), and 
do not and at the time of Closing will not violate any pro
visions of any agreement or judicial order to which Seller 
is a party or to which Seller or the Property is subject. 

6.12 Use and Operation of Property. Seller knows of 
no facts nor has Seller failed to disclose to Buyer any fact 
which would prevent Buyer from using and operating the 
Property after Closing in the manner in which the Property 
is being operated as of the date hereof. 

6.13 Other Contracts to Convey Property. Seller has 
not committed nor obligated itself in any manner whatsoever 
to sell the Property to any party other than Buyer. Seller 
has not hypothecated or assigned any rents or income from 
the Property in any manner. At the Closing Date, Seller 
will not have hypothecated or assigned any rents or income 
from the Property in any manner. 

6.14 Property Tax Assessment. Notwithstanding any 
other provision of this Agreement to the contrary, if Buyer 
shall become liable after the Closing for payment of any 
property taxes assessed against the Property for any period 
of time prior to the Closing Date, Seller shall immediately 

pay to Buyer on demand an amount equal to such tax 
assessment in accordance with Section 5.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as 
follows: This Agreement and all documents executed by Buyer 
which are to be delivered to Seller at the Closing are or at 

the time of Closing will be duly authorized, executed, and 
delivered by Buyer, and are or at the Closing will be legal, 
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valid, and binding obligations of Buyer, and do not and at 
the time of Closing will not violate any provisions of any 
agreement or judicial order to which Buyer is a party or to 
which it is subject. 

ARTICLE VI II 

LOSS BY FIRE OR OTHER CASUALTY; CONDEMNATION 

In the event that, prior to Closing, the Property is 
destroyed or materially damaged (as reasonably determined by 
Buyer) , or if condemnation proceedings are threatened or 
commenced against the Property, Buyer shall have the right, 
exercisable by giving notice of such decision to Seller 
within fifteen (15) business days after receiving written 
notice from Seller of such damage, destruction or 
condemnation proceedings, to terminate this Agreement, in 
which case, neither party shall have any further rights or 
obligations hereunder and the Deposit shall be returned to 
Buyer. If Buyer elects to accept the Property in its then 
condition, all proceeds of insurance or condemnation awards 
payable to Seller by reason of such damage, destruction or 
condemnation shall be paid or assigned to Buyer. In the 
event of non-material damage to the Property, which damage 
Seller is unwilling to repair or replace at its expense 
prior to or within a reasonable time after the Closing Date, 
Buyer shall have the right, exercisable by giving notice 
within fifteen (15) business days after receiving written 
notice of such damage, either (a) to terminate this 
Agreement as hereinabove in this Article VIII provided, or 
(b) to accept the Property in its then condition and proceed 
with the purchase, in which case Buyer shall be entitled to 
a reduction of the Purchase Price to the extent of the cost 
of repairing or replacing such damage as determined by Buyer 
based on bids or other advice from one or more qualified 
contractors, architects or engineers selected by Buyer. For 
purposes of any repairs or replacements under this Article 
VIII, the Closing Date may be extended, at Buyer's election, 
for a reasonable time to allow such repairs or replacements 
to be made. 

ARTICLE IX 

DELIVERY OF POSSESSION AND ENTRY ON PROPERTY 

9.1 Delivery of Possession. Possession of the 
Property shall be delivered to Buyer on the Closing Date. 

9.2 Entry on Property. Seller shall afford Buyer 
reasonable access to the Property for the purposes of 
satisfying Buyer with respect to the representations, 
warranties, and covenants of Seller contained herein, with 
respect to satisfaction of any conditions precedent to the 
Closing contained herein, and with respect to the condition 
of the Property. Buyer shall have the right to conduct such 
inspections and tests of the Property as Buyer deems 
appropriate, including, but not limited to, soils and geolo
gical tests, building inspections, reviews of the zoning and 
other land use controls and restrictions affecting the Pro
perty and surrounding land, and reviews of the availability 
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of utilities, rail service and other services necessary or 
appropriate to the operation of the Property. In this 
regard, Buyer may obtain, at Buyer's sole option and 
expense, such written reports and studies as Buyer may deem 
appropriate, a survey containing sufficient information to 
permit the issuance of an ALTA Policy covering the Property, 
and any permits, authorizations or approvals from governmen
tal agencies having authority over the Property which Buyer 
deems necessary or appropriate. 

ARTICLE X 

MAINTENANCE AND OPERATION OF THE PROPERTY 

10.1 Maintenance. In addition to Seller's other obli
gations hereunder, Seller shall, subject to and in accor
dance with the terms and provisions of that certain 
Management Agreement (the •Management Agreement•), by and 
between Buyer and Seller, of even date herewith, maintain 
the Property in good order, condition and repair, reasonable 
wear and tear excepted, shall perform all work required to 
be done by the landlord under the terms of any lease 
affecting the Property, and, subject to and in accordance 
with the terms and provisions of the Management Agreement, 
shall make all repairs, maintenance and replacements of the 
Improvements and any Personal Property and otherwise operate 
the Property in the same manner as before the the date first 
above written, the same as though Seller were retaining the 
Property. 

10.2 Leases and Other Agreements. Seller shall not, 
after the date of first above written, enter into or ter
minate any lease, amendment of lease, contract or agreement 
pertaining to the Property or permit any tenant of the 
Property to enter into or terminate any sublease, assignment 
of lease, contract or agreement pertaining to the Property, 
or modify any lease, contract or agreement pertaining to the 
Property or waive any rights of Seller thereunder, without 
in each case obtaining Buyer's prior written consent 
thereto. 

10.3 Encumbrances. Seller shall not, after the date 
first above written, mortgage, encumber or suffer to be 
encumbered all or any portion of the Property, without the 
prior written consent of Buyer. 

ARTICLE XI 

EXCHANGE AND TWO PHASE CLOSING 

11.1 Exchange. Instead of the sale of the Property by 
Seller to Buyer, Seller shall have the right to locate other 
real property or properties ("Exchange Property•) for the 
purpose of effecting a tax-deferred exchange (under IRC 
Section 1031) of the Property and/or to arrange for the 
terms of Seller's acquisition of Exchange Property. If 
Seller does locate such Exchange Property or enter into an 
exchange agreement with the owner(s) thereof or other third 
parties ("Exchange Parties") and notifies Buyer in writing 
of Rame on or before June 30. 1987. then. at Seller's ootion 
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(a) Buyer shall enter into a written contract with such 
Exchange Parties to purchase such Exchange Property and 
transfer the ownership thereof from Buyer to Seller in con
sideration of and concurrently with the transfer of the 
Property to Buyer; or (b) Seller shall enter into an 
exchange agreement with such Exchange Parties and, on the 
acquisition of such Exchange Property, those parties shall 
concurrently transfer the ownership of the Property to Buyer 
in accordance with the terms and provisions of sale set 
forth in this Agreement. Buyer agrees to accept title to 
the Property from such Exchange Parties. In no event, 
however, shall Buyer be required to make a total cash 
payment for the Exchange Property, including all costs and 
expenses of that purchase, in excess of the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to make hereunder, nor shall Buyer be required to assume any 
secured loan on any Exchange Property to be acquired by 
Buyer, execute any promissory note or other evidence of 
indebtedness in connection with any acquisition of Exchange 
Property which would impose any personal liability on Buyer 
for its payment, make any representations or warranties 
beyond those made in the Agreement which would impose any 
personal liability on Buyer, or actually take title to the 
Exchange Property. Buyer shall make a good faith diligent 
effort (but shall not be required to deposit money sooner 
than required hereunder) (i) to acquire the Exchange 
Property when Seller has located it and negotiated its 
purchase, or (ii) to accept title from the Exchange Parties. 
Seller shall be required to sell the Property directly to 
Buyer and Buyer shall be required to purchase the Property 
directly from Seller for the price and on the terms set 
forth in this Agreement only if (i} Seller is unable to 
locate Exchange Property and Buyer is unable to acquire it, 
(ii) Seller is unable to make arrangements for title to the 
Property to be transferred to Buyer through a third party 
within the time period provided in this Agreement, or 
(iii) if Seller shall waive its right to locate Exchange 
Property for the purpose of effecting a tax-deferred exchange 
pursuant to this Article XI. In the event an exchange is 
made in lieu of a purchase hereunder, Seller shall reimburse 
Buyer for the amount, if any, by which (i) the total cash 
payment made to the Exchange Parties, including all of 
Buyer's costs of escrow, title insurance premiums spent to 
acquire the Exchange Property, documentary transfer taxes 
and all prorations, reasonable attorneys' fees and real 
estate brokerage commissions, all of which shall be approved 
by Seller before Buyer enters into any agreement of purchase 
with the Exchange Parties, exceeds (ii) the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to incur hereunder. In the event that through no fault of 
or lack of performance by Buyer, the intended exchange is 
not completed on or before December 31, 1987, Seller agrees 
to transfer title to the Property to Buyer on that date 
under the terms and provisions of sale set forth in this 
Agreement. Seller agrees to hold Buyer harmless from and 
against any and all liability, loss, cost, damage and/or 
expense (including, without limitation, attorneys' fees and 
expenses) that may arise from Buyer's participation in the 
exchange. 
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11.2 Two Phase Closing In the event that Seller loca
tes Exchange Property in accordance with this Article XI, 
Seller shall have the right to effect the Closing in two 
phases ("Phase I" and "Phase II"); provided, that the por
tion of the Property transferred in Phase I and in Phase II 
of the Closing shall consist solely of one or more legal 
lots or parcels. In such event, the total purchase price 
for the portion of the Property transferred in Phase I (the 
"Phase I Property") shall be determined by multiplying the 
Purchase Price by a fraction, the numerator of which is the 
total square footage of the Phase I Property as set forth on 
the survey to be provided pursuant to Section 4.l(c) (2) 
hereof and the denominator of which is of the total square 
footage of the Land as set forth on the survey to be pro
vided pursuant to Section 4.l(c) (2) hereof (the "Phase I 
Purchase Price"), and the total purchase price for the por
tion of the property transferred in Phase II (the "Phase II 
Property") shall be determined by multiplying the Purchase 
Price by a fraction, the numerator of which is the total 
square footage of the Phase II Property as set forth on the 
survey to be provided pursuant to Section 4.l(c) (2) hereof 
and the denominator of which is the total square footage of 
the Land as set forth on the survey to be provided pursuant 
to Section 4.l(c) (2) hereof (the "Phase II Purchase Price"). 
In all other respects, the terms and conditions of this 
Agreement shall apply with equal force with respect to the 
Closing of the Phase I Property and the Phase II Property. 

ARTICLE XII 

MISCELLANEOUS 

12.1 Notices. Any notice or other communication 
required or permitted to be given under this Agreement shall 
be in writing and sent by United States mail, registered or 
certified mail, postage prepaid, return receipt requested, 
and addressed as follows: 

If to Seller: 

If to Buyer: 

with a copy to 

If to Escrow Holder 

CalMat Co. 
3200 San. Fernando Road 
Los Angeles, CA 90051 
Attn: S.J. Wilcott 

Valley Reclamation Co. 
c/o Waste Management of 

North America, Inc. 
3001 Butterfield Road 
Oak Brook, Illinois 60521 
Attn: Michael Slattery, Esq. 

Wyman, Bautzer, Christensen, 
Kuchel & Silbert 

2049 Century Park East 
Suite 1400 
Los Angeles, CA 90067 
Attn: Peter M. Weil, Esq. 

Chicago Title Insurance Company 
3280 East Foothill Blvd. 
Pasadena, CA 91107 
Attn: Escrow Officer 

(_ 



personally delivered, such notices or other communications 
shall be deemed delivered upon delivery. If sent by United 
States mail, registered or certified mail, postage prepaid, 
return receipt requested, such notices or other communi
cations shall be deemed delivered upon delivery or refusal 
to accept delivery as indicated on the return receipt. In 
addition, copies of all notices and other communications 
required or permitted to be given under this Agreement shall 
be delivered to David A. Pearre, as Trustee of the Valley 
Reclamation Charitable Trust at 17109 Saint Andrews Drive, 
Poway, California 92064, in the manner aforesaid. 

12.2 Brokers and Finders. In connection with the 
transactions contemplated by this Agreement (a) Seller 
hereby represents and warrants to Buyer that Seller has not, 
and shall not, incur any obligation to any third party for 
the payment of any broker's fee, finder's fee, commission or 
other similar compensation, and (b) Buyer hereby represents 
and warrants to Seller that Buyer has not, and shall not, 
incur any obligation to any third party for the payment of 
any broker's fee, finder's fee, commission or other similar 
compensation. In the event of a claim for broker's fee, 
finder's fee, commission or other similar compensation in 
connection herewith Buyer, if such claim is based upon any 
agreement alleged to have been made by Buyer, hereby agrees 
to indemnify and hold Seller harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) ·which Seller may sustain or incur by reason of 
such claim, and Seller, if such claim is based upon any 
agreement alleged to have been made by Seller, hereby agrees 
to indemnify and hold Buyer harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Buyer may sustain or incur by reason of 
such claim. The provisions of this Section 11.2 shall sur
vive the Closing. 

12.3 Successors and Assigns. This Agreement shall be 
binding upon, and inure to the benefit of, the parties 
hereto and their respective successors, heirs, administra
tors and assigns, except that Seller's interest under this 
Agreement may not be assigned, encumbered or otherwise 
transferred whether voluntarily, involuntarily, by operation 
of law or otherwise, without the prior written consent of 
Buyer. Buyer shall not have the right to assign to any 
third party or entity all of Buyer's right, title and 
interest in and to the Property and this Agreement; pro
vided, however, that notwithstanding anything to the 
contrary contained herein, Buyer shall have the right to 
assign all of Buyer's right, title and interest in and to 
the Property and this Agreement to any of its affiliates. 

12.4 Amendments. This Agreement may be amended or 
modified only by a written instrument executed by the party 
asserted to be bound thereby. 

12.5 Continuation and Survival 
warranties. All representat1ons an 
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true and correct as of the time of Closing, shall be deemed 
to be material, and shall survive the execution and delivery 
of this Agreement, the delivery of the Deed and transfer of 
title. All statements contained in any certificate or other 
instrument delivered at any time by or on behalf of Seller 
in connection with the transaction contemplated hereby shall 
constitute representations and warranties hereunder. 

12.6 Interpretation. Whenever used herein, the term 
•including• shall be deemed to be followed by the words 
•without limitation.• Words used in the singular number 
shall include the plural, and vice-versa, and any gender 
shall be deemed to include each other gender. The captions 
and headings of the Articles and Sections of this Agreement 
are for convenience of reference only, and shall not be 
deemed to define or limit the provisions hereof. 

12.7 Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12.8 Merger of Prior Agreements. This Agreement 
constitutes the entire agreement between the parties with 
respect to the purchase and sale of the Property and super
sedes all prior agreements and understandings between the 
parties hereto relating to the subject matter hereof. 

c 
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12.9 Attorneys' Fees. In the event either Buyer or 
Seller brings any suit or other proceeding with respect to 
the subject matter or enforcement of this Agreement, the 
prevailing party (as determined by the court, agency or 
other authority before which such suit or proceeding is com
menced) shall, in addition to such other relief as may be 
awarded, be entitled to recover attorneys' fees, expenses 
and costs of investigation • . 

1_2 .10 Time of the Essence. Time is of the essence of 
this Agreement. 

12.11 Specific Performance. The parties understand 
and agree that the Property is unique and for that reason, 
among others, Buyer will be irreparably damaged in the event 
that this Agreement is not specifically enforced. Accor
dingly, in the event of any breach or default in or of this 
Agreement or any of the warranties, terms or provisions 
hereof by Seller, Buyer shall have, in addition to a claim 
for damages for such breach or default, and in addition and 
without prejudice to any right or remedy available at law or 
in equity, the right to demand and have specific performance 
of this Agreement. 

12.12 Authority. The parties signing below represent 
and warrant that they have the requisite authority to bind 
the entities on whose behalf they are signing. 

12.13 Exhibits. The exhibits attached hereto are 
hereby incorporated by reference herein. 

12.14 Memorandum of Agreement. Concurrently with the 
execution of this Agreement, Seller shall execute, 
acknowledge and deliver to Buyer a Memorandum of Agreement 
in the form of Exhibit L hereto, which Buyer may record in 
the appropriate records of the County in which the Property 
is situated. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

Buyer: 

Seller: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

CALMAT CO. 1 

a Delaware cor 

By: 

Its: 



LIST OF EXHIBITS 

A: Legal Description of Land 

B: Description of Personal Property 

C: Description of Intangible Property 

D: Form of Grant Deed 

E: Form of Bill of Sale for Personal Property 

F: Form of Assignment of Service Contracts, Intangible 
Property, Warranties and Guarantees 

G: Form of Tenant Estoppel Certificate 

H: Form of Assignment of Leases 

I: Form of Notice to Tenants 

J: Form of Affidavit of Non-Foreign Status 

K: List of Leases 

L: Form of Memorandum of Purchase and Sale Agreement and 
Escrow Instructions 
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() Legal Description of Land 

[to be provided) 

~• 



( Description of Intangible Property 

None. 

• 



Grant Deed 

(to follow] 
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BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy 
of which is hereby acknowledged CALMAT CO., a Delaware 
corporation (•Transferor•), hereby sells, transfers, assigns 
and delivers to VALLEY RECLAMATION co., a California cor
poration (•Transferee•) and its successors and assigns, all 
of Transferor's right, title and interest, free and clear of 
all liens, claims and encumbrances in the properties and 
assets of every kind and description (•Assets•), whether 
tangible or intangible, personal or mixed, which are located 
on, affixed to or used in connection with that certain real 
property (•Property•), more particularly described in 
Exhibit A attached hereto and incorporated herein by this 
reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale this ____ day of December, 1986. 

•Transferor• 
CALMAT CO., 
a Delaware corporation 

By: 

Its: 

•Transferee• 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

( 

r 

• 



.. ~ 

ASSIGNMENT OF SERVICE CONTRACTS, 
INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrument, dated as of December , 1986, is 
by and between CALMAT co., a Delaware corporation 
("Assignor") and VALLEY RECLAMATION CO., a California 
corporation ("Assignee•). 

RECITALS: 

(a) Assignor is the holder of various service 
contracts, maintenance contracts and other contracts and 
agreements as well as certain intangible property, warran
ties and guarantees (collectively the "Intangible Property") 
all referred to in Section 3.3 of that certain Purchase and 
Sale Agreement and Joint Escrow Instructions, dated as of 
December _, 1986, by and betwe_en Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more particularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

"ASSIGNEE" 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 
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ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 

dated , by and between Lessee and 
as Lessor, for 

premises located at 
(the •premises•), hereby certifies as follows: 

(1) That Lessee has entered into.occupancy of, and 

occupies, the Premises. 

(2) That the Lease is in full force and effect and has 

not been assigned, modified, supplemented or amended in any 

way, except 

(3) That the Lease represents the entire agreement 

between the parties as to said leasing. 

(4) That the commencement date of the Lease is 

(5) That the termination date of the Lease is 

(6) That monthly rent for the Premises is 

(7) That monthly rent and other charges under the 
Lease are paid to , 19 __ • 

(8) That the following deposits have been paid by 

Lessee to Lessor: (i) Security Deposit $ 
(ii) Advance Rental -- $ : (iii) Key Deposit 
$ (iv) Sign Deposit $ ____________ : Other 

(specify) $ ______________ __ 

(9) That all conditions of the Lease to be performed 

by Lessor and necessary to the enforceability of the Lease 

have been satisfied, except (if none, so state) 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease, except (if none, so state) 



0 (11) That there are no options in the Lease (if none, 
so state) 

(12) That on this date there are no existing defenses 
or offsets which Lessee has against the enforcement of the 
Lease by Lessor, except (if none, so state) 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease (if none, so state) 

EXECUTED THIS DAY OF ---------------------' 19 __ 

LESSEE: 

By 
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AGREEMENT OF PURCHASE AND SALE OF PARCEL 3 

AND JOINT ESCROW INSTRUCTIONS 

THIS AGREEMENT OF PURCHASE AND SALE OF PARCEL 3 AND 
JOINT ESCROW INSTRUCTIONS (the "Agreement") is made and 
entered into as of this 31st day of December, 1986, by and 
between CALMAT CO., a Delaware corporation ("Seller"), and 
VALLEY RECLAMATION CO., a California corporation ("Buyer"), 
with reference to the following facts: 

A. Seller is the owner of the Property, as herein
after defined. 

B. Buyer desires to purchase from Seller and Seller 
desires to sell to Buyer the Property on the terms and con
ditions set forth herein. 

c. Concurrently herewith, Buyer and Seller have also 
entered into that certain Reciprocal Easement Agreement (the 
"Easement Agreement"), even date herewith, relating to the 
Land (as hereinafter defined), and other real property owned 
by Seller. 

D. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 1 and Joint Escrow Instructions, of even date 
herewith, pertaining to the property more particularly 
described therein. 

E. Concurrently herewith, Buyer and Seller have also 
entered into that Certain Agreement of Purchase and Sale of 
Parcel 2 and Joint Escrow Instructions, of even date 
herewith, to the property more particularly described 
therein. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
Seller and Buyer agree as follows: 

ARTICLE I 

PROPERTY 

Seller hereby agrees to sell and convey to Buyer, and 
Buyer hereby agrees to purchase from Seller, subject to the 
terms and conditions set forth herein, the following: 

1.1 Land. That certain land outlined on Exhibit A 
hereto (the "Land"); provided, however, that it is understood 
and agreed that the precise description of the Land is sub
ject to the review and approval of Buyer based upon the 
items to be provided pursuant to Section 4.l(c) hereof; 

1.2 Appurtenances. All rights, privileges and ease
ments appurtenant to the Land, including, without 
limitation, all minerals, oil, gas and other hydrocarbon 



substances on and under the Land (if owned by Seller), as 
well as all development rights, air rights, water, water 
rights and water stock (if any) relating to the Land and any 
other easements, rights-of-way or appurtenances used in 
connection with the beneficial use and enjoyment of the Land 
(all of which are collectively referred to as the 
"Appurtenances"); 

1.3 Improvements. All improvements and fixtures 
located on the Land, including, without limitation, all 
buildings and structures presently located on the Land (all 
of which are collectively referred to as the "Improve
ments•); 

1.4 Personal Property. All personal property of 
Seller, if any, located on or in or used in connection with 
the Land and/or the Improvements (except for the conveyor 
system running across the Land and used by Seller in connec
tion with its operation on real property adjacent to the 
Land), including without limitation the personal property 
described in Exhibit B hereto (the •Personal Property•); and 

1.5 Intangible Property. All right, title and 
interest of Seller in and to any and all intangible personal 
property now or through the Closing Date (as hereinafter 
defined) owned by Seller, if any, and used in the ownership, 
use and operation of the Land, Improvements and/or Personal 
Property, including, without limitation, the right to use 
any trade name now used in connection with the Land or the 
Improvements and, to the extent that the same are approved 
by Buyer pursuant to the provisions of this Agreement, any 
and all contracts and lease rights, agreements, utility 
contracts and other rights relating to the ownership, use 
and operation of all or any part of the Property, including 
without limitation the intangible personal property 
described in Exhibit C hereto (all of which are collectively 
referred to as the "Intangible Property•). 

The items described in Sections 1.1, 1.2, 1.3, 1.4 and 
1.5 above are herein sometimes referred to collectively as 
the •Property." The items described in Sections 1.1, 1.2, 
and 1.3 are herein sometimes referred to collectively as the 
"Real Property.• 

ARTICLE II 

PURCHASE PRICE 

2.1 Purchase Price. The total purchase price for the 
Property shall be FOUR HUNDRED THOUSAND DOLLARS ($400,000) 
(the "Purchase Pricea). The Purchase Price shall be subject 
to the closing adjustments set forth in Article v. 

2.2 Payment of Purchase Price. The Purchase Price 
shall be deposited by Buyer with Safeco Title Insurance 
Company ("Escrow Holder"), 13640 Roscoe Boulevard, Panorama 
City, California 91409, on or before the Closing Date (as 
hereinafter defined), by wire transfer or cashier's check. 

In the event the sale of the Property as con
templated hereunder is consummated, such amounts to be paid 

2. 
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as set forth herein shall be credited towards the Purchase 
Price. In the event the sale of the Property is not consum
mated because of the failure of any condition or any other 
reason, all such amounts shall immediately be returned to 
Buyer. 

ARTICLE III 

TITLE TO PROPERTY 

3.1 Title. At the Closing (as hereinafter defined), 
Seller shall convey to Buyer marketable and insurable fee 
simple title to the Real Property, by duly executed and 
acknowledged grant deed in the form of Exhibit D hereto (the 
"Deed"). Evidence of delivery of marketable and insurable 
fee simple title shall be the issuance by Safeco Title 
Insurance Company (the "Title Company•) of an ALTA OWner's 
Policy of Title Insurance (Form B, Rev. 10/17/77) in the 
full amount of the Purchase Price, insuring fee simple title 
to the Land, the Appurtenances and the Improvements, in 
Buyer, subject only to such exceptions as Buyer shall 
approve pursuant to Section 4.l(c), and shall contain such 
endorsements as Buyer may require. 

3.2 Bill of Sale. At the Closing, Seller shall 
transfer title to the Personal Property, if any, by a bill 
of sale in the form of Exhibit E hereto (the "Bill of 
Sale"), free of any liens, encumbrances or interests of 
third parties. 

3.3 Assignment of Intangible Pro~erty. At the 
Closing, Seller shall transfer all of 1ts right, title and 
interest in and to all (i) Service Contracts (as hereinafter 
defined); (ii) all Intangible Property; and (iii) any 
warranties and guarantees, if any, which Buyer elects to 
assume in its sole and absolute discretion, by an Assignment 
of Service Contracts, Intangible Property, Warranties and 
Guarantees, in the form of Exhibit F hereto {the •Assignment 
of Service Contracts, Intangible Property, Warranties and 
Guarantees•), free and clear of any liens, encumbrances or 
interests of third parties. 

ARTICLE IV 

CONDITIONS TO CLOSING 

4.1 Buyer's Conditions. The following conditions are 
conditions precedent to Buyer's obligation to purchase the 
Property: 

(a) Tenant Estoppel Certificates. Seller 
obtaining and delivering to Buyer tenant estoppel cer
tificates in form and substance satisfactory to Buyer from 
any and all tenants occupying any portion of the Property 
(the •Tenant Estoppel Certificates") not later than twenty 
(20) days prior to the Closing Date. The Tenant Estoppel 
Certificates shall be in substantially the form of Exhibit G 
hereto and shall be dated no earlier than thirty (30) days 
prior to the Closing Date. 

3 • 
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(b) Representations and Warr~nties. All of 
Seller's representations and warranties contained in or made 
pursuant to this Agreement shall have been true and correct 
when made and shall be true and correct as of the Closing 
Date, and Seller shall have complied with all of Seller's 
covenants and agreements contained in or made pursuant to 
this Agreement, including, without limitation, those set 
forth in Article X hereof. 

(c) Title. Not later than twenty (20} days 
following the date first above written Seller shall deliver 
to Buyer, at Seller's sole cost and expense, all of the 
following: 

(1} a current extended coverage preliminary 
title report on the Real Property, accompanied by copies of 
all documents referred to in the report; 

(2) an •as-built• survey of the Real 
Property by a licensed surveyor or civil engineer who is 
reasonably acceptable to Buyer. Said survey shall be 
acceptable to, and certified to, Buyer and in sufficient 
detail to provide the basis for an ALTA Owner's Policy of 
Title Insurance without boundary, encroachment or survey 
exceptions, and shall show the location of all easements, 
including that certain easement created of even date 
herewith and more particularly described in the Eas~ment 
Agreement, and improvements {including underground 
improvements) , and any and all other pertinent information 
with respect to the Property. The survey shall also indi
cate the total acreage and total square footage of the Land 
and any encroachments of improvements onto easements or onto 
adjacent properties or certify to their absence and shall 
indicate the presence of improvements and easements on pro
perty adjoining the Land if located within five (5) feet of 
the boundaries of the Land; and 

(3) copies of all existing and proposed 
easements, covenants, restrictions, agreements or other 
documents which affect the Property and which are not 
disclosed by the preliminary title report, or, if no such 
documents exist, a certification of Seller to that effect. 
Title to the Real Property shall be subject only to such 
exceptions as Buyer shall approve in Buyer's sole and abso
lute discretion. Buyer shall advise Seller within ten (10) 
days after the later of actual receipt of all of the 
foregoing or the date first above written, what exceptions 
to title, if any, will be accepted by Buyer. Seller shall 
have five (5) business days after receipt of Buyer's objec
tions to give Buyer notice: {i) that Seller will remove any 
objectionable exceptions from title and provide Buyer with 
evidence satisfactory to Buyer of such removal, or provide 
Buyer with evidence satisfactory to Buyer that said excep
tions will be removed on or before the Closing; or (ii) that 
Seller elects not to cause such exceptions to be removed. 
If Seller gives Buyer notice under clause (ii), Buyer shall 
have five (5) business days to elect to proceed with the 
purchase and take the Property subject to such exceptions, 
or to terminate this Agreement. If Buyer shall fail to give 
Seller notice of its election within said five (5) business 
days, Buyer shall be deemed to have elected to terminate 
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this Agreement, each party shall bear their own costs 
incurred under this Agreement, and all other sums deposited 
by Buyer with Escrow Holder shall immediately be returned to 
Buyer. If Seller shall give notice pursuant to clause {i} 
and shall fail to remove any such objectionable exceptions 
from title prior to the Closing Date, and Buyer is unwilling 
to take title subject thereto, Seller shall be in default 
hereunder and, without limiting Buyer's rights and remedies 
against Seller, Buyer may elect to terminate this Agreement 
and Seller shall be liable for all of Buyer's damages, 
including, without limitation, Buyer's costs and expenses 
incurred hereunder, including, without limitation, title and 
escrow costs and reasonable attorneys' fees and expenses. 
If for any reason Buyer disapproves of title to the Real 
Property as herein provided, then, in addition to all of 
Buyer's other rights and remedies, whether provided for 
herein or otherwise at law or in equity, it is understood 
and agreed that Seller shall have the absolute and uncon
ditional obligation to immediately repurchase all of the 
issued and outstanding shares of capital stock of Buyer from 
David A. Pearre, as trustee (the •Trustee•} under the 
Declaration of Trust For Purchase of Stock of Valley 
Reclamation Co. and Distribution of Remaining Funds to 
Charity, dated December 30, 1986, or his successor or 
assignee, for $48,400,000 (less any amounts necessary to 
compensate Seller for any dimunition in the net worth of 
Buyer caused by any act or omission of the Trustee or the 
Buyer since the Time of Closing of the Stock Purchase 
Agreement; provided that any such reduction in price shall 
not include any diminution caused by any failure of Seller 
to use its best efforts under paragraph 1 of the Management 
Agreement, as hereinafter defined), and the Trustee, or his 
successor or assignee shall deliver to Seller duly executed 
certificates in valid form evidencing all of the issued and 
outstanding shares of the capital stock of Buyer, duly 
endorsed in blank or accompanied by duly executed stock 
powers with the requisite stock transfer stamps, if any, 
attached. 

(d) Service Contracts. Not later than twenty 
(20) days following the date first above written, Seller 
shall deliver to Buyer, at Seller's sole cost and expense, 
all design contracts, space planning contracts, construction 
contracts, subcontracts and purchase orders, utility 
contracts, water and sewer service contracts, other service 
contracts of any nature, maintenance contracts, management 
contracts, mortgage documents, certificates of occupancy, 
warranties, permits, soils reports, insurance policies, and 
other contracts or documents, if any, of any nature relating 
to the Property (the •service Contracts•). Buyer shall have 
ten (10) business days after the later of actual receipt of 
all of the foregoing or the date first above written within 
which to approv.e or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(e) Leases. Not later than twenty (20} days 
following the date f1rst above written, Seller shall deliver 
to Buyer, at Seller's sole cost and expense, any and all 
leases affecting the Property or any portion thereof exe
cuted or proposed to be executed by Seller along with a list 
of such leases in the form of Exhibit K hereto. Buyer shall 
have ten (10) days after the later of actual receipt of all 
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of the foregoing or the date first above written within 
which to approve or disapprove, in Buyer's sole and absolute 
discretion, any of the foregoing. 

(f) No Default Under Stock Purchase Agreement. 
Seller shall not be in default under the terms and con
ditions of that certain Stock Purchase Agreement (the "Stock 
Purchase Agreement•), dated as of December 30, 1986, between 
Seller and Trustee, shall not be in default under the Stock 
Purchase Agreement dated as of December 30, 1986, between· 
Trustee and Waste Management of North America, Inc., a 
Delaware corporation. 

4.2 Failure of Conditions. The foregoing conditions 
contained in this Article IV are intended solely for the 
benefit of Buyer. If any of the foregoing conditions are 
not satisfied for any reason whatsoever, or if any of the 
foregoing items to be delivered to and/or inspected and/or 
reviewed by Buyer are disapproved by Buyer, in Buyer's sole 
and absolute discretion, Buyer shall have the right at its 
sole election either to waive the condition and/or item(s) 
in question (provided that with respect to the condition 
described in Section 4.l(b) Buyer shall continue to have the 
remedies available under this Agreement or otherwise at.law 
or in equity) and proceed with the purchase or, in the 
alternative, to terminate this Agreement. 

4.3 Extension of Closing Date and Remedies. The 
Closing Date may be extended, at Buyer's option, a reason
able period of time if required to allow the conditions set 
forth in Section 4.1 to be satisfied, subject to Buyer's 
further right to terminate this Agreement upon the expira
tion of the period of any such extension if all said con
ditions have not been satisfied. In the event Buyer elects 
to terminate this Agreement pursuant to this Article IV, 
Seller shall pay any title and escrow charges, and, except 
as otherwise expressly provided in this Article IV, neither 
party shall have any further rights or obligations under 
this Agreement. Notwithstanding the foregoin~in the event 
of a breach by Seller of any covenant hereunder material to 
the purchase of the Property by Buyer, Buyer may elect 
nevertheless to proceed with the purchase of the Property, 
reserving the right to collect damages for such breach from 
Seller, or Buyer may elect to terminate this Agreement by 
written notice to Seller delivered prior to Closing, and 
upon such termination Buyer shall be relieved of all further 
obligations hereunder, the Deposit shall be returned to 
Buyer and Buyer may proceed against Seller for any damages 
caused Buyer thereby. 

4.4 Consummation of Purchase of Stock. Anything in 
this Article IV or elsewhere in th1s Agreement to the 
contrary notwithstanding, a condition precedent to both 
Buyer and Seller's obligation to consummate the purchase and 
sale of the Property pursuant to this Agreement shall be the 
acquisition of all of the issued and outstanding shares of 
capital stock of Buyer by Waste Management of North America, 
Inc. 

6. • 
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ARTICLE V 

CLOSING AND ESCROW 

5.1 Deposit with Escrow Holder and Escrow Instruc
tions. This instrument shall serve as the instructions to 
Escrow Holder for consummation of the purchase and sale 
contemplated hereby. Seller and Buyer agree to execute such 
additional and supplementary escrow instructions as may be 
appropriate to enable Escrow Holder to comply with the terms 
of this Agreement; provided, however, that in the event of 
any conflict between the terms and provisions of this 
Agreement and the terms and provisions of any supplementary 
escrow instructions, the terms and provisions of this 
Agreement shall control. 

5.2 Closing. The closing hereunder (the "Closing") 
shall mean the recording of the Deed conveying title to the 
Real Property from Seller to Buyer and shall be held and 
delivery of all items to be made at the Closing shall be 
made at the offices of Escrow Holder on December 31, 1987, 
or such other date prior thereto (the "Closing Date") and/or 
at such other location as Buyer and Seller may mutually 
agree in writing. Such date may not be extended without the 
written approval of both Seller and Buyer, except as other
wise expressly provided in this Agreement. In the event the 
Closing does not occur on or before the Closing Date, Escrow 
Holder shall, unless it is notified by both parties to the 
contrary within five (5) days after the Closing Date, return 
to the depositor thereof items which may have been deposited 
hereunder. Any such return shall not, however, relieve 
either party hereto of any liability it may have for its 
wrongful failure to close. It is agreed that if either 
party has complied with the terms and conditions of this 
Agreement as of the Closing Date and the other party is not 
in a position to close, the party not in a position to close 
shall be in material breach of this Agreement and the 
Agreement may be terminated and the party who has so fully 
complied may exercise any and all remedies available to it 
at law or in equity, subject to the provisions for 
liquidated damages set forth herein. 

5.3 Delivery by Seller. Not later than five (5) days 
prior to the Closing Date, Seller shall deposit with Escrow 
Holder the following: 

(a) The Deed, duly executed and acknowledged by 
Seller, in recordable form, and ready for recordation on the 
Closing Date; 

(b) The Bill of Sale, duly executed by Seller; ~ 

(c) Original counterparts of any leases {and 
amendments thereto, if any, and all records and correspon
dence relating thereto) covering any portion of the Pro
perty, any security deposits relating thereto, and a duly 
executed and acknowledged Assignment of Leases in the form 
of Exhibit H hereto; 

(d) Originals or copies of all Service Contracts, 
if any, to be continued by Buyer after the Closing as 
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elected by Buyer, and any warranties or guaranties, if any, 
received by Seller from any contractors, subcontractors, 
suppliers or materialmen in connection with any construc
tion, repairs or alterations of the Improvements; 

(e) The Assignment of Service Contracts, 
Intangible Property and Warranties and Guarantees, duly exe
cuted by Seller; 

(f) Originals or copies of all building permits 
and certificates of occupancy for the Improvements; 

(g) Notices to the tenants at the Property, if 
applicable, in the form of Exhibit I hereto, duly executed 
by Seller; 

(h) An escrow closing statement in form and con
tent consistent with this Agreement and otherwise reasonably 
satisfactory to Buyer and Seller; 

(i) An affidavit in the form of Exhibit J hereto 
confirming that Seller is not a •foreign person• within the 
meaning of Internal Revenue Code Section 1445; 

(j) Any other documents, instruments, data, 
records, correspondence or agreements called for hereunder 
or under the Option Agreement which have not previously been 
delivered. 

Buyer may waive compliance on Seller's part under any of the 
foregoing items by an instrument in writing. 

5.4 Delivery by Buyer. On or before the Closing Date, 
Buyer shall deposit the Purchase Price with Escrow Bolder 
for disbursement to Seller in accordance with the provisions 
hereof, to be held by Escrow Bolder pursuant to disbursement 
instructions mutually acceptable to Buyer and Seller. 

5.5 Other Instruments. In addition to the documents 
and instruments to be delivered as herein provided, each of 
the parties hereto shall, from time to time at the request 
of the other party, execute and deliver to the other party 
such other instruments of transfer, conveyance and assign
ment and shall take such other action as may be reasonably 
required to effectively carry out the terms of this 
Agreement and/or to transfer and assign to and vest in 
Buyer, and put Buyer in possession of, the Property. 

5.6 Prorations. Any rents actually collected (whether 
such collection occurs prior to, on or after the Closing), 
all non-delinquent real property taxes and assessments, any 
bond assessments assumed by Buyer, water, sewer and utility 
charges, annual permits and/or inspection fees (calculated 
on the basis of the respective periods covered thereby), 
insurance premiums (as to those policies, if any, that Buyer 
determines will be continued after the Closing), and other 
expenses normal to the operation and maintenance of the 
Property shall be prorated as of 12:01 a.m. on the date the 
Deed is recorded. Seller and Buyer hereby agree that if any 
of the aforesaid prorations cannot be calculated within 
thirty (30) days after the Closing Date, that either party 
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owing the other party a sum of money based on such sub
sequent proration{s) shall promptly pay said sum to the 
other party, together with interest thereon at the rate of 
eight percent {8%) per annum from the Closing Date to the 
date of payment if payment is not made within ten (10) days 
after delivery of a bill therefor. A statement setting 
forth such agreed-upon prorations shall be delivered to 
Escrow Bolder. Escrow Holder shall not be required to make 
any other prorations. 

5.7 Costs and Expenses. Buyer and Seller shall each 
pay one-half (1/2) of Escrow Holder's escrow fee, and Seller 
shall pay all documentary transfer taxes, transfer or con
veyance taxes imposed by the City and/or county in which the 
Real Property is located, delinquent real property taxes or 
assessments, and the cost of recording the Grant Deed. 
Buyer shall bear that portion of the title insurance premium 
cost, if any, that is in excess of the Title Company's nor
mal and standard premium cost of a CLTA Standard Coverage 
Owner's Policy of Title Insurance (•CLTA Policy), with 
liability in the amount of the Purchase Price, and Seller 
shall bear that portion of the title insurance premium cost 
that is equal to the premium cost that would be incurred if 
such a CLTA Policy were issued. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement, 
Seller hereby represents and warrants to and agrees with 
Buyer as follows (it being understood by the parties hereto 
that there are no representations or warranties made herein 
by Seller with respect to the Handling of Wastes {as defined 
in the Stock Purchase Agreement) or the condition of the 
Real Property, other than as set forth in the Stock Purchase 
Agreement) : 

6.1 Condition of Property. Between the date hereof 
and the date of acquisition of all of the issued and 
outstanding shares of capital stock of Buyer by WMI, there 
will be no material change in the condition of the Property 
or in the level of compliance with all applicable governmen
tal laws, ordinances, regulations and requirements. 

6.2 Reports, Contracts and Other Documents. The sur
vey, leases, certificates of occupancy, and all other books 
and records relating to or affecting the Property, and the 
Service Contracts, if any, and all other contracts or docu
ments delivered to Buyer pursuant to this Agreement or in 
connection with the execution hereof are and at the time of 
Closing will be true and correct copies, are and at the time 
of Closing will be in full force and effect, without default 
by (or notice of default to) any party, and contain no inac
curacies or misstatements of fact, and all such contracts, 
leases and other documents relating to or affecting the 
Property have been or will be delivered to the Buyer pur
suant to this Agreement. 

6.3 Land-Use Regulation. There are no condemnation, 
zoning or other land-use regulation proceedings, either 
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instituted or planned to be instituted, which could detri
mentally affect the use or operation of the Property for its 
intended purpose or the value of the Property, nor has 
Seller received notice of any special assessment proceedings 
affecting the Property. 

6.4 Leases. Except as set forth in Exhibit K hereto 
(to be provided by Seller in accordance with Section 4.l(e) 
hereof) , Seller has not executed or otherwise entered into 
any leases, tenancies, occupancy agreements or other 
agreements with respect to rights affecting possession of 
the Property or any portion thereof and there are no such 
agreements entered into or executed by any third party, and 
there is no default on the part of Seller, as lessor, or on 
the part of any lessee, and there exists no condition that 
with the passage of time or the giving of notice or both 
would constitute such a default. 

6.5 Service Contracts and Other Agreements. Seller 
has not entered into and there are no Service Contracts or 
other agreements affecting the Property, there is no obliga
tion of Seller pnder the terms of any contract, lease or 
other instrument relating to or affecting the Property to 
assume any obligation thereof other than the contracts, 
leases and other documents required to be disclosed pursuant 
to this Agreement, and there will be, as of the Closing 
Date, no obligation of Buyer under the terms of any 
contract, lease or other instrument affecting the Property 
other than the contracts, leases or other documents which 
Buyer has elected to assume pursuant to this Agreement. 

6.6 Agreements Affecting the Property. There are no 
leases, easements, encumbrances or other agreements 
affecting the Property except as shown in the preliminary 
title report delivered to Buyer pursuant to Section 4.l(c) 
hereof, or as otherwise disclosed to Buyer by Seller in 
writing and approved by Buyer. 

6.7 Default in Respect of Appurtenances. There is no 
default under or in respect of any of the Appurtenances on 
the part of any party thereto and no condition exists that 
with the passage of time or giving of notice or both would 
constitute such a default. 

6.8 Litigation. There is no litigation pending or 
to the best of Seller's knowledge threatened against Seller 
or to the best of Seller's knowledge any basis therefor that 
arises out of the ownership of the Property or that might 
detrimentally affect the use or operation of the Property 
for its intended purpose or the value of the Property or 
adversely affect the ability of Seller to perform its obli
gations under this Agreement. 

6.9 Utilities. All water, sewer, gas, electric, 
telephone, and all other utilities required by law or by the 
normal use and operation of the Property are, and at the 
time of Closing will be, connected and operating pursuant to 
valid permits. 

6.10 Use Permits and Other Approvals. To the best of 
Seller's knowledge, Seller has obtained all easements and 
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rights of way, including proof of dedication, required from 
all governmental authorities having jurisdiction over the 
Property or from private parties for the normal use and 
operation of the Property and to ensure free and unimpeded 
vehicular and pedestrian ingress to and egress from the 
Property as required to permit the normal intended usage of 
the Property by the tenants thereof, their invitees and 
customers. 

6.11 Authority of Seller. This Agreement and all 
documents executed by Seller which are to be delivered to 
Buyer at or prior to the Closing are or at the time of 
Closing will be duly authorized, executed, and delivered by 
Seller, are or at the time of Closing will be legal, valid, 
and binding obligations of Seller enforceable in accordance 
with their terms, are and at the time of Closing will be 
sufficient to convey title (if they purport do to so), and 
do not and at the time of Closing will not violate any pro
visions of any agreement or judicial order to which Seller 
is a party or to which Seller or the Property is subject. 

6.12 use and Operation of Property. Seller knows of 
no facts nor has Seller failed to disclose to Buyer any fact 
which would prevent Buyer from using and operating the 
Property after Closing in the manner in which the Property 
is being operated as of the date hereof. 

6.13 Other Contracts to Convey Property. Seller has 
not committed nor obligated itself in any manner whatsoever 
to sell the Property to any party other than Buyer. Seller 
has not hypothecated or assigned any rents or income from 
the Property in any manner. At the Closing Date, Seller 
will not have hypothecated or assigned any rents or income 
from the Property in any manner. 

6.14 Property Tax Assessment. Notwithstanding any 
other provision of this Agreement to the contrary, if Buyer 
shall become liable after the Closing for payment of any 
property taxes assessed against the Property for any period 
of time prior to the Closing Date, Seller shall immediately 
pay to Buyer on demand an amount equal to such tax 
assessment in accordance with Section 5.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as 
follows: This Agreement and all documents executed by Buyer 
which are to be delivered to Seller at the Closing are or at 
the time of Closing will be duly authorized, executed, and 
delivered by Buyer, and are or at the Closing will be legal, 
valid, and binding obligations of Buyer, and do not and at 
the time of Closing will not violate any provisions of any 
agreement or judicial order to which Buyer is a party or to 
which it is subject. 
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ARTICLE VIII 

LOSS BY FIRE OR OTHER CASUALTY; CONDEMNATION 

In the event that, prior to Closing, the Property is 
destroyed or materially damaged {as reasonably determined by 
Buyer), or if condemnation proceedings are threatened or 
commenced against the Property, Buyer shall have the right, 
exercisable by giving notice of such decision to Seller 
within fifteen {15) business days after receiving written 
notice from Seller of such damage, destruction or 
condemnation proceedings, to terminate this Agreement, in 
which case, neither party shall have any further rights or 
obligations hereunder and the Deposit shall be returned to 
Buyer. If Buyer elects to accept the Property in its then 
condition, all proceeds of insurance or condemnation awards 
payable to Seller by reason of such damage, destruction or 
condemnation shall be paid or assigned to Buyer. In the 
event of non-material damage to the Property, which damage 
Seller is unwilling to repair or replace at its expense 
prior to or within a reasonable time after the Closing Date, 
Buyer shall have the right, exercisable by giving notice 
within fifteen (15) business days after receiving written 
notice of such damage, either (a) to terminate this 
Agreement as hereinabove in this Article VIII provided, or 
(b) to accept the Property in its then condition and proceed 
with the purchase, in which case Buyer shall be entitled to 
a reduction of the Purchase Price to the extent of the cost 
of repairing or replacing such damage as determined by Buyer 
based on bids or other advice from one or more qualified 
contractors, architects or engineers selected by Buyer. For 
purposes of any repairs or replacements under this Article 
VIII, the Closing Date may be extended, at Buyer's election, 
for a reasonable time to allow such repairs or replacements 
to be made. 

ARTICLE IX 

DELIVERY OF POSSESSION AND ENTRY ON PROPERTY 

9.1 Delivery of Possession. Possession of the 
Property shall be delivered to Buyer on the Closing Date. 

9.2 Entry on Proterty. Seller shall afford Buyer 
reasonable access to t e Property for the purposes of 
satisfying Buyer with respect to the representations, 
warranties, and covenants of Seller contained herein, with 
respect to satisfaction of any conditions precedent to the 
Closing contained herein, and with respect to the condition 
of the Property. Buyer shall have the right to conduct such 
inspections and tests of the Property as Buyer deems 
appropriate, including, but not limited to, soils and geolo
gical tests, building inspections, reviews of the zoning and 
other land use controls and restrictions affecting the Pro
perty and surrounding land, and reviews of the availability 
of utilities, rail service and other services necessary or 
appropriate to the operation of the Property. In this 
regard, Buyer may obtain, at Buyer's sole option and 
expense, such written reports and studies as Buyer may deem 
appropriate, a survey containing sufficient information to 
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permit the issuance of an ALTA Policy covering the Property, 
and any permits, authorizations or approvals from governmen
tal agencies having authority over the Property which Buyer 
deems necessary or appropriate. 

ARTICLE X 

MAINTENANCE AND OPERATION OF THE PROPERTY 

10.1 Maintenance. In addition to Seller's other obli
gations hereunder, Seller shall, subject to and in accor
dance with the terms and provisions of that certain 
Management Agreement (the "Management Agreement•), by and 
between Buyer and Seller, of even date herewith, maintain 
the Property in good order, condition and repair, reasonable 
wear and tear excepted, shall perform all work required to 
be done by the landlord under the terms of any lease 
affecting the Property, and, subject to and in accordance 
with the terms and provisions of the Management Agreement, 
shall make all repairs, maintenance and replacements of the 
Improvements and any Personal Property and otherwise operate 
the Property in the same manner as before the the date first 
above written, the same as though Seller were retaining the 
Property. 

10.2 Leases and Other Agreements. Seller shall not, 
after the date of first above written, enter into or ter
minate any lease, amendment of lease, contract or agreement 
pertaining to the Property or permit any tenant of the 
Property to enter into or terminate any sublease, assignment 
of lease, contract or agreement pertaining to the Property, 
or modify any lease, contract or agreement pertaining to the 
Property or waive any rights of Seller thereunder, without 
in each case obtaining Buyer's prior written consent 
thereto. 

10.3 Encumbrances. Seller shall not, after the date 
first above written, mortgage, encumber or suffer to be 
encumbered all or any portion of the Property, without the 
prior written consent of Buyer. 

ARTICLE XI 

EXCHANGE 

11.1 Exchange. Instead of the sale of the Property by 
Seller to Buyer, Seller shall have the right to locate other 
real property or properties ("Exchange Property") for the 
purpose of effecting a tax-deferred exchange (under IRC 
Section 1031) of the Property and/or to arrange for the 
terms of Seller's acquisition of Exchange Property. If 
Seller does locate such Exchange Property or enter into an 
exchange agreement with the owner(s) thereof or other third 
parties (•Exchange Parties") and notifies Buyer in writing 
of same on or before June 30, 1987, then, at Seller's option 
(a) Buyer shall enter into a written contract with such 
Exchange Parties to purchase such Exchange Property and 
transfer the ownership thereof from Buyer to Seller in con
sideration of and concurrently with the transfer of the 
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Property to Buyer; or (b) Seller shall enter into an 
exchange agreement with such Exchange Parties and, on the 
acquisition of such Exchange Property, those parties shall 
concurrently transfer the ownership of the Property to Buyer 
in accordance with the terms and provisions of sale set 
forth in this Agreement. Buyer agrees to accept title to 
the Property from such Exchange Parties. In no event, 
however, shall Buyer be required to make a total cash 
payment for the Exchange Property, including all costs and 
expenses of that purchase, in excess of the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to make hereunder, nor shall Buyer be required to assume any 
secured loan on any Exchange Property to be acquired by 
Buyer, execute any promissory note or other evidence of 
indebtedness in connection with any acquisition of Exchange 
Property which would impose any personal liability on Buyer 
for its payment, make any representations or warranties 
beyond those made in the Agreement which would impose any 
personal liability on Buyer, or actually take title to the 
Exchange Property. Buyer shall make a good faith diligent 
effort (but shall not be required to deposit money sooner 
than required hereunder) (i) to acquire the Exchange 
Property when Seller has located it and negotiated its 
purchase, or (ii) to accept title from the Exchange Parties. 
Seller shall be required to sell the Property directly to 
Buyer and Buyer shall be required to purchase the Property 
directly from Seller for the price and on the terms set 
forth in this Agreement only if (i) Seller is unable to 
locate Exchange Property and Buyer is unable to acquire it, 
(ii) Seller is unable to make arrangements for title to the 
Property to be transferred to Buyer through a third party 
within the time period provided in this Agreement, or 
(iii) if Seller shall waive its right to locate Exchange 
Property for the purpose of effecting a tax-deferred exchange 
pursuant to this Article XI. In the event an exchange is 
made in lieu of a purchase hereunder, Seller shall reimburse 
Buyer for the amount, if any, by which (i) the total cash. 
payment made to the Exchange Parties, including all of 
Buyer's costs of escrow, title insurance premiums spent to 
acquire the Exchange Property, documentary transfer taxes 
and all prorations, reasonable attorneys• fees and real 
estate brokerage commissions, all of which shall be approved 
by Seller before Buyer enters into any agreement of purchase 
with the Exchange Parties, exceeds (ii) the sum of the 
Purchase Price and all costs and expenses Buyer is required 
to incur hereunder. In the event that through no fault of 
or lack of performance by Buyer, the intended exchange is 
not completed on or before December 31, 1987, Seller agrees 
to transfer title to the Property to Buyer on that date 
under the terms and provisions of sale set forth in this 
Agreement. Seller agrees to hold Buyer harmless from and 
against any and all liability, loss, cost, damage and/or 
expense (including, without limitation, attorneys' fees and 
expenses) that may arise from Buyer's participation in the 
exchange. 
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ARTICLE XII 

MISCELLANEOUS 

12.1 Notices. Any notice or other communication 
required or perm1tted to be given under this Agreement shall 
be in writing and sent by United States mail, registered or 
certified mail, postage prepaid, return receipt requested, 
and addressed as follows: 

If to Seller: 

If to Buyer: 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: S.J. Wilcott 

Valley Reclamation Co. 
c/o Waste Management of 

North America, Inc. 
3001 Butterfield Road 
Oak Brook, Illinois 60521 
Attn: Michael Slattery, Esq. 

h va-f(~ ~" 
VJ ,L <..({1/0 C;07J/D 

with a copy to Wyman, Bautzer, Christensen, 
Ruebel & Silbert 

2049 Century Park East 
Suite 1400 

,,,.-vif' 0 I J LP 
~~ I [':;/ Los Angeles, CA 90067 

Attn: Peter H. Weil, Esq. 

;~ 
7~~ 

If to Escrow Bolder Chicago Title Insurance Company 
3280 East Foothill Blvd. 
Pasadena, CA 91107 
Attn: Escrow Officer 

~t,-ht 

or such other address as either party may from time to time 
specify in writing to the other in the. manner aforesaid. If 
personally delivered, such notices or other communications 
shall be deemed delivered upon delivery. If sent by United 
States mail, registered or certified mail, postage prepaid, 
return receipt requested, such notices or other communi
cations shall be deemed delivered upon delivery or refusal 
to accept delivery as indicated on the return receipt. In 
addition, copies of all notices and other communications 
required or permitted to be given under this Agreement shall 
be delivered to David A. Pearre, as Trustee of the Valley 
Reclamation Charitable Trust at 17109 Saint Andrews Drive, 
Poway, California 92064, in the manner aforesaid. 

• 

12.2 Brokers and Finders. In connection with the 
transactions contemplated by this Agreement (a) Seller 
hereby represents and warrants to Buyer that Seller has not, 
and shall not, incur any obligation to any third party for 
the payment of any broker's fee, finder's fee, commission or 
other similar compensation, and (b) Buyer hereby represents 
and warrants to Seller that Buyer has not, and shall not, 
incur any obligation to any third party for the payment of 
any broker's fee, finder's fee, commission or other similar 
compensation. In the event of a claim for broker's fee, 
finder's fee, commission or other similar compensation in 
connection herewith Buyer, if such claim is based upon any 
agreement alleged to have been made by Buyer, hereby agrees 
to indemnify and hold Seller harmless from and against any 
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and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Seller may sustain or incur by reason of 
such claim, and Seller, if such claim is based upon any 
agreement alleged to have been made by Seller, hereby agrees 
to indemnify and hold Buyer harmless from and against any 
and all liability, loss, cost, damage and/or expense 
(including, without limitation, reasonable attorneys' fees 
and expenses) which Buyer may sustain or incur by reason of 
such claim. The provisions of this Section 11.2 shall sur
vive the Closing. 

12.3 Successors and Assigns. This Agreement shall be 
binding upon, and inure to the benefit of, the parties 
hereto and their respective successors, heirs, administra
tors and assigns, except that Seller's interest under this 
Agreement may not be assigned, encumbered or otherwise 
transferred whether voluntarily, involuntarily, by operation 
of law or otherwise, without the prior written consent of 
Buyer. Buyer shall not have the right to assign to any 
third party or entity all of Buyer's right, title and 
interest in and to the Property and this Agreement; pro
vided, however, that notwithstanding anything to the 
contrary contained herein, Buyer shall have the right to 
assign all of Buyer's right, title and interest in and to 
the Property and this Agreement to any of its affiliates. 

12.4 Amendments. This Agreement may be amended or 
modified only by a written instrument executed by the party 
asserted to be bound thereby. 

12.5 Continuation and Survival of Representations and 
Warranties. All representations and warranties by the 
respective parties contained herein or made in writing pur
suant to this Agreement are intended to and shall remain 
true and correct as of the time of Closing, shall be deemed 
to be material, and shall survive the execution and delivery 
of this Agreement, the delivery of the Deed and transfer of 
title. All statements contained in any certificate or other 
instrument delivered at any time by or on behalf of Seller 
in connection with the transaction contemplated hereby shall 
constitute representations and warranties hereunder. 

12.6 Interpretation. Whenever used herein, the term 
•including• shall be deemed to be followed by the words 
•without limitation.• Words used in the singular number 
shall include the plural, and vice-versa, and any gender 
shall be deemed to include each other gender. The captions 
and headings of the Articles and Sections of this Agreement 
are for convenience of reference only, and shall not be 
deemed to define or limit the provisions hereof. 

12.7 Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12.8 Merger of Prior Agreements. This Agreement 
constitutes the entire agreement between the parties with 
respect to the purchase and sale of the Property and super
sedes all prior agreements and understandings between the 
parties hereto relating to the subject matter hereof. 
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12.9 Attorneys' Fees. In the event either Buyer or 
Seller brings any suit or other proceeding with respect to 
the subject matter or enforcement of this Agreement, the 
prevailing party (as determined by the court, agency or 
other authority before which such suit or proceeding is com
menced) shall, in addition to such other relief as may be 
awarded, be entitled to recover attorneys' fees, expenses 
and costs of investigation . . 

1~.10 Time of the Essence. Time is of the essence of 
this Agreement. 

12.11 Specific Performance. The parties understand 
and agree that the Property is unique and for that reason, 
among others, Buyer will be irreparably damaged in the event 
that this Agreement is not specifically enforced. Accor
dingly, in the event of any breach or default in or of this 
Agreement or any of the warranties, terms or provisions 
hereof by Seller, Buyer shall have, in addition to a claim 
for damages for such breach or default, and in addition and 
without prejudice to any right or remedy available at law or 
in equity, the right to demand and have specific performance 
of this Agreement. 

12.12 Authority. The parties signing below represent 
and warrant that they have the requisite authority to bind 
the entities on whose behalf they are signing. 

12.13 Exhibits. The exhibits attached hereto are 
hereby incorporated by reference herein. 

12.14 Memorandum of Agreement. Concurrently with the 
execution of this Agreement, Seller shall execute, 
acknowledge and deliver to Buyer a Memorandum of Agreement 
in the form of Exhibit L hereto, which Buyer may record in 
the appropriate records of the County in which the Property 
is situated. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

Buyer: 

Seller: 

VALLEY RECLAMATION CO. 1 

a California corporation 

By: 
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A: 

B: 

C: 

D: 

E: 

F: 

G: 

B: 

I: 

J: 

K: 

L: 

LIST OF EXHIBITS 

Legal Description of Land 

Description of Personal Property 

Description of Intangible Property 

Form of Grant Deed 

Form of Bill of Sale for Personal Property 

Form of Assignment of Service Contracts, Intangible 
Property, Warranties and Guarantees 

Form of Tenant Estoppel Certificate 

Form of Assignment of Leases 

Form of Notice to Tenants 

Form of Affidavit of Non-Foreign Status 

List of Leases 

Form of Memorandum of Purchase and Sale Agreement and 
Escrow Instructions 
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Legal Description of Land 

(to be provided) 

EXHIBIT A 



Description of Personal Property r 
None. 

EXHIBIT B • 



Description of Intangible Property 

None • 

• EXHIBIT C 



Grant Deed 

[to follow) 

EXHIBIT D • 
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BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy 

of which is hereby acknowledged CALMAT CO., a Delaware 

corporation ("Transferor-), hereby sells, transfers, assigns 

and delivers to VALLEY RECLAMATION CO., a California cor
poration (-Transferee-} and its successors and assigns, all 

of Transferor's right, title and interest, free and clear of 

all liens, claims and encumbrances in the properties and 
assets of every kind and description (•Assets•), whether 

tangible or intangible, personal or mixed, which are located 

on, affixed to or used in connection with that certain real 

property (-Property-), more particularly described in 

Exhibit A attached hereto and incorporated herein by this 

reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 

of Sale this ____ day of December, 1986. 

•Transferor• 
CALHAT CO., 
a Delaware corporation 

By: 

Its: 

•Transferee• 

VALLEY RECLAMATION CO., 
a California corporation 

~: 

Its: 

EXHIBIT E 
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ASSIGNMENT OF SERVICE CONTRACTS, 
INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrument, dated as of December , 1986, is 
by and between CALMAT co., a Delaware corporation 
(•Assignor") and VALLEY RECLAMATION CO., a California 
corporation (•Assignee•). 

RECITALS: 

{a) Assignor is the holder of various service 
contracts, maintenance contracts and other contracts and 
agreements as well as certain intangible property, warran
ties and guarantees {collectively the •Intangible Property•) 
all referred to in Section 3.3 of that certain Purchase and 
Sale Agreement and Joint Escrow Instructions, dated as of 
December _, 1986, by and betwe.en Assignor and Assignee. 

{b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more particularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

•ASSIGNEE" 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

EXHIBIT F 
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• 
ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 
dated , by and between Lessee and 

as Lessor, for 
_p_r_e_m-i's~e-s--~1-o~c-a~t~e~d~a~t-------------------------

--

(tbe •Premises•), hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 
occupies, the Premises. 

(2) That the Lease is in full force and effect and has 

not been assigned, modified, supplemented or amended in any 
way, except 

(3) That the Lease represents the entire agreement 
between the parties as to said leasing. 

(4) That the commencement date of the Lease is 

(5) That the termination date of the Lease is 

(6) That monthly rent for the Premises is 

(7) That monthly rent and other charges under the 
Lease are paid to , 19 __ 

(8) That the following deposits have been paid by 

Lessee to Lessor: (i) Security Deposit $~~~~~---· 
(ii) Advance Rental -- $ ; (iii) Key Deposit 
$ (iv) Sign Deposit $ ; Other 
(specify) $ ________________ _ 

(9) That all conditions of the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease 
have been satisfied, except (if none, so state) 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease, except (if none, so state) 

EXHIBIT G 



• 
(11) That there are no options in the Lease (if none, 

so state) 

(12) That on this date there are no existing defenses 
or offsets which Lessee has against the enforcement of the 
Lease by Lessor, except (if none, so state) 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease (if none, so state) 

EXECUTED THIS DAY OF ---------------------' 19 __ 

LESSEE: 

By 

2. • 
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ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of 

December, 1986, by and between CALMAT co., a Delaware 
corporation (•Assignor•) and VALLEY RECLAMATION co., a 
California corporation (•Assignee•). 

Recitals: 

(a) Assignor is the lessor pursuant to those 

certain leases (•Leases•) described in Exhibit A attached 
hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 
Assignee, and Assignee desires to accept the Leases, on the 

terms and conditions stated below: 

Agreement: 

NOW, THEREFORE, for good and valuable consideration, 
the receipt and sufficiency of which are hereby 
acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of Assignor's right, title and interest in, to 
and under the Leases. 

2. Assignee hereby accepts the foregqing assignment 
and assumes all of the obligations of Assignor under the 
Leases arising subsequent to the date hereof • 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
succesors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Assignment of Leases on the date first above written. 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

EXHIBIT B 
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FORM OF NOTICE TO TENANTS 

------------------------' 198_ 

TO: (Tenant) 

RE: Sale of 

CALMAT CO., a Delaware corporation 

announce the sale of 
is pleased to 
to VALLEY 

RECLAMATION co., a California corporat1on on 

198 • 

Please note the following important change in rent 

payment and notice procedure. Rents and all other charges 

due under your lease should be made payable to 

and mailed for receipt at the time required by your lease 

addressed as follows: 

All notices from you to the landlord concerning 

any matter relating to your lease should be sent to 
at the foregoing address. 

Very truly yours, 

CALMAT CO., a Delaware 
corporation 

By: ____________________________ _ 

Its: __________________________ __ 

EXHIBIT I • 
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AFFIDAVIT OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code provides that 
a transferee of a U.S. real property interest must withhold 
tax if the transferor is a foreign person. To inform the 
transferee that withholding of tax is not required upon the 
disposition of a U.S. real property interest located in the 
City of , County of , State of California, 
by CALMAT CO., a Delaware corporat1on (•CALMAT•), I hereby 
certify the following on behalf of the transferor: 

1. CALMAT is not a foreign corporation, foreign 
partnership, foreign trust, or foreign estate (as those 
terms are defined in the Internal Revenue Code and Income 
Tax Regulations); 

2. CALMAT's U.S. employer identification number is 

3. CALMAT's main office address is 

-------------------------------------; and 

4. I, the undersigned individual, declare that I have 
authority to sign this document on behalf of CALMAT. 

CALMAT understands that this certification may be 
disclosed to the Internal Revenue Service by the transferee 
and that any false statement contained herein could be 
punished by fine, imprisonment, or both. 

Onder penalties of perjury I declare that I have 
examined this certification and to the best of my knowledge 
and belief it is true, correct and complete. 

DATED: December _, 1986 

CALMAT CO., a Delaware corporation 

By: __________________________ __ 

Its: ______________________________ __ 

EXHIBIT J 



• 
LIST OF LEASES r 

Lessee Address Lease Term 

[To be provided] 

( 

EXHIBIT K 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

VALLEY RECLAMATION CO. 
3200 San Fernando Road 
Los Angeles, California 90065 
Attention: S.J. Wilcott 

MEMORANDUM OF PURCHASE 

THIS MEMORANDUM OF PURCHASE is made and entered into as 
of this day of December, 1986, by and between CALMAT 
CO., a DeraWare corporation, (•owner•), and VALLEY 
RECLAMATION CO., a California corporation (•Purchaser•), 
with reference to the following facts. 

A. Owner is the owner of that certain real property 
(the •property•) more particularly described in Exhibit A, 
which is attached hereto and incorporated by reference 
herein. 

B. Purchaser desires to purchase from OWner and Owner 
desires to sell to Purchaser the Property on the terms set 
forth in that certain Purchase and Sale Agreement and Joint 
Escrow Instructions (the •Purchase Agreement•) of even date 
herewith, by and between Owner and Purchaser. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, 
Owner and Purchaser agree as follows: 

1. OWner hereby unconditionally and irrevocably 
grants to Purchaser the exclusive right to purchase the 
Property in accordance with the terms and conditions set 
forth in the Purchase Agreement. This right to Purchase 
shall expire on December 31, 1987, unless extended in accor
dance with the terms and provisions of the Purchase 
Agreement. 

2. The Purchase Agreement is incorporated by 
reference herein, and, in the event of any conflicts or 
inconsistencies between the terms and provisions of this 
Memorandum of Purchase and terms and provisions of the 
Purchase Agreement, the terms and provisions of the Purchase 
Agreement shall control, it being understood and agreed by 
OWner and Purchaser that the sole purpose of this Memorandum 
of Purchase is to provide notice of the Purchase Agreement 
and that this Memorandum of Purchase shall not alter, 

EXHIBIT L 



modify, restrict, limit or otherwise affect any of the terms 

and provisions of the Purchase Agreement or any of the 

rights or obligations created therein. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Memorandum of Purchase as of the date first above 

written. 

Owner: 

Purchaser: 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

2. • 
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-------------------~---SPACE ABOVE THIS LINE P"OR RECORDER"& USE __ ....;._ 

Corporation Grant Deed 
'1'0 •• :ll c. • 0 ·~ • ., .. , 

The aode,.i8"ed gnJ>tor(a) dedare(a): 
Documentary tranaler las ia 1·--------------
( ) computed on lull value of property conveyed, or 
( ) computed on lull value Ieee value ollitoe and encumbrllllcea remainin« at time of aale. 
( ) Unincorporated area: ( ) City of , and 
FUR A VALUABLE CONSIDERATION, reuipt of whicb ia herel>y ackDowledsed, 

a corporation organized under the I awe of the State of 

the lollowin11 ducribed real property in the 
County of , State of Caliloruia : 

hereby GRANTS to 

In Witness ~ereof, uid corporation hu cauoed its corporate namt and neal to be afliied ben:to and thia inllru· 
mmt to be u.,.-uaed by i reeident and 5H-mary 
thereunto duly authorhed. 
Dated:------------

STATE or CALIFORNlA } 

COUNTY or____________ SS. 

On --------------- bdore -. th< andn· 
oipord. 1 Noury Public in and fo< .. ;d Sta••· ~nonoily app .. rrd 

.......... 
IO .... IO ... IM'-.--------------I'noidem. aad 

----------------- ....... 10- ..... 

--------:>e<tetary of doo Co.poroliooo lhll ueanrd IM 
within Je.-ru~Mot ... nn,.,., to me lo M f}M. pnaoat who ~J;tcalrd ~ 
wiohin lnorn ...... , •" b.I..Jf of the Corporooiooo therein .......!. aad 
oclnowlodard lo .,.. thai oach Corpo.aoion noaa~..! th< wial•in 1-.v 
mmt puuuartt to if• by-)awa Of" a raolutiott of ib board of d..indon. 

WITNESS my bu>d and official seal. 

Signarurc: ______ ____________ _ __ 

BY-------------------------------
P.reaident 

BY------------------------------
Secreury 

(Tlt.h _... for ofticlal aot•lal ... 1) 



THIS TRUST DECLA~TION, d~ted this day o~ FPbruary, 1984 

and known as Trust ~umb<>r PLH A2-009ROO is to certify that FIRST 

AMERICAN T~UST COMPANY, ~ ~ali~ornia corporation as Trustee 

hereunder, (the "trustee"} has t.alcen tit.le t.o t.he follow1 ng 

described real estat~ in Los Angf>les County, Californi'i to-wit: 

s e f> Ex h i b i t - Part 1 ~ , and -,~ x;; i b i t ' A 

attil.ched h~ret.o and incorporated her<! i.r. l-y t.his ~:"'• _,nc 

hereinafter referred to as "the land", ~nrl that it will hold 

t.he land for t_he uses and purposes and upon the t.rnst.s het·ein 

set forth. The following named persons shall b<! <>ntitle~ to 

the earnings, avails and proceeds of said rea] estatf> accordinq 

to the resper.:t i ve interests herein set fort.h, t_o-wi t: Con rock 

Company, a Delaware corporat.ion, (the "benefici;.ry"}. 

ARTICLE I. 

IT IS UNDERSTOOD AND AGREED between the parties hereto, 

and by any person or persons who may become entitled to any 

interest under this t.rust., t.hat the int.erest of the benefici;,ry 

hereunder shall consist solely of a powPr of direct.ion to nP~l 

with the title to said property and to managP and control said 

property as hereinafter provided, and th~ right to receive the 

proceeds from rent.al s and from mortqaqes, sales or other di sposi t.ion 

of said premises, and that such right in the av~ils of said 

property shall be deemed to bP personal property, and may be 

assigned and transferrerl as such: tha':.. in Cl'lse of t.he d<>atl, 

of any successor beneficiary hereunder dur~ng the existence 

of this trust, his or her right and interest. hereunder shall, 

except as herein otherwise specifically provid~n, pnss to his 

or her executor or administrator, ~nd not to his or hPr heirs 

at law; and that the benefici~ry does not have, ~nd that no 

beneficiary hereundPr at. i'lny time shall have any right., t.itle 

or interest in or to any portion of said real esti'lte ns such, • 
·-=-- -~-- -==- -------=====:..;;.: 



. . ;: 

either legi'\l or ~quitable, bu~. only "'n int-.Prest in the el'lrninqs, 

1\Vi'lils i"lnd proc~>Pns <~s aforesaio. ThP dJ>i\t.h of any hf>n<>Flci<'lry 

hereunder ~hall not termini\te the trust nor in l'lny manner affect 

the powers of the trustPe herPunder. No assignment- of any beneficial 

interest hereundPr shall be binding on the t-rustee until The 

original or a duplicate of the assignment is longed with thP 

trustee and accepted by the trust-ee and every assignment of 

any beneficial interest her•unrl~r. the oriain&l or duplicate 

of "''i.::h shall not h~ve :.een lcc-,~c.;;"" .h <• .• n ;c-~~.ci'e<J bv t_hP 

trust.,e, ~hall be vo5d as to ;;11 subsequent- assiqnees 01 F-urcnasers. 

ARTICLE U. 

Nothing contained in this agreement shall he construed 

as imposing any obligation on trusteP to file any income, profit_ 

or other tax reports or schedules, it being expressly understood 

that the beneficiary from time to time will individually make 

rA all such reports, 

~ t.o the earnings, 

and pay <lny and a) 1 taxPs, rPquired wi':.-.., r~spect. 

avails and proceeds of said real estate or 

growing out of j ts interest. undE>r t.his trust. agrePment: 

ARTICLP. Ul. 

In connection wit.h thP acanisition of thP land described 

in Exhibit •A - Part 1" trustee, as purchas~r thE>rPof, executed 

a promissory note (•the note") in the principal amount of $35,000 

payable to thP seller thereof, Harold D. Dally, a married man 

as his sole and separate property, benring interest at l~% per 

annum payable in installments of $5,000 principal plus interest 

semi-annually ~ommencing on March 16r 1984 and on each March 

16th and September 16th thereaft.er until paid in full. A copy 

of the note is attached hereto as F.xhibit MB". Trustee shall 

hRve no duty to make any payments under thR no~~ unless it ha~ 

recei Vf>d sums sufficient to malte such installment. payments from 

2 
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• 
with instructions from beneficiary rlirec~inq trustPe ~o make 

such payment. Under such circumstances, trustee shall make 

the installment p~yment by its own check rlr~wn in th~ amount 

as direr:ted. 

Trustee shall not be obligate~ to inform benefici~ry of 

the appro,.r-h of any in,.t:.llm<>nt P"ym<>nt. d<>t:e noy of ;;,ny_ rlPlinquencv 

under ._;.€ 10te. 

to beneficiary by mail copi<-<s of: any :1ot.i.. .. (:s of def~ul~: mailed 

to it pursuant to the deed of trust securing the note. 

Trust.ee sha 11 not be obliq?lted to reouest annu~l statements 

of condition of the loan nor t.o question the propd ety or just:i fi-

cation of any st.atements, demands, not. ices, hillinqs or accountings 

received in connection with the loan. However, trustee shall 

forward to beneficiary any such written material received from 

the note payee. 

Beneficiary shall indemnify and hold Trustee harmless from 

and against any and all liability including but not limited 

to attorney's fees which trustee may incur as a result of having 

executed the note i'\nd t.he deP.d of trust. securing t.he note. 

AI?TICLJ: IV. 

In case trustee shall make ~ny adv?~nces of money on ~ccount 

of this trust or shall be made a party t:o any litigation on 

account of holding title t:o said real estate or in conr•ction 

wSth this trust, or in case said TrusteP shall be compelled 

to pay any sum of money on ~ccount of this trust, whether on 

account of breach of contract, injury t.o pen~on or property, 

fines or penalties under any law or otherwise, beneficii'\ry 

hereby jointly and severally agrees that it: will on demand pay 

to the said Trustee, with interest thereon at the rate of 10% 

3 • 
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) 
per annur.t, all such c'isbursPmPnt-.s or nOV>~nCP.S or p;'\yTnf>nts m>\~P 

by trus~ee, together wi~h its expenses, incJu~ing re"'son~blP 

attorney's f'ees, and t-.hat. t.hf> t:ru,;tee shall not be called upon 

or required to convey or o~h@rwise ~eal with Si'lid property nt 

nny tim~ until a)J of snirl disbursPmP.n~s. paym~nt:s, Advances 

and expenses made or incurred by trus~eP shall h~ve beRn f'ully 

paid, together with interest thereon i'ls aforesaid. However, 

~c~r.i~s hP~ei~ con~aine~ sha11.ne.construed as reauirinq the 

'::: Lfc"'"" "tJ "-d'J'!nce or pay oul-_-:;,.nyi'monev.on.account of this trust-

or to prosecute or defPnd i\ny lP.gal ·proc·eeding involving t.h5.s 

trust or any property or intPrest thPrP.under unless it shall 

be furnished with funds sufficient therPfor or bP. satisfactorily 

indemnified in respect therPto.-.··In the event trustee js served 

with process or notice of legal proceedings or of any other 

matter concerning the trust or the trust property, the sole 

duty of trustee in connection therewith shall be to forward 

the process or notice by first class mail to thP. person designated 

herein as the person to whom inquiriP,; or notices shall be sent 

or, in the absence of such designe>.tion, to t.he beneficiary. 

The last address appearing in the records of trustee, for the 

person designated or for the beneficiary shall be used for mailing. 

~RTir.U: V. 

It shall not be the duty of anv purch~ser of ~he land or 

of any part thereof to see ~o the applic~~jon of the purcha~e 

money paid therefor, nor shall anyone who may neal with ~rustee 

be required or privileged to inquire into •he neces~ity or P-Xpediency 

of any act of trustee, or of provisions of this inAtrument: 

ARTICLF. VI. 

This trust agreement shall not be placed on record in the 

Recorder's Office of the county in which the land is situated, 

or elsewhere. However, the recording of the same shall not 

4 
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be considered "~-·h10ticP of thP of (_y pPrson hereundf'!r 

derooatory t.o t.he tit.le or powt>rs of trust.et>. 

1\R'l'JCLB VII. 

Trustee may i\t anv time resion by sending by r~qist;erPd 

mail a not.icP. of its intention t.o do so t.o t.he henf'f'iciary hereunder 

at its address last known to thP TrusteP. Such resignation 

'l.ly "._rust.ee. In t.he ~>vent of such resignat.ion, ;• successor vr 

successors roay be appointed by the person or pP.rsons then entitled 

to direct trusteP. in the disposition of' the trust property, 

and the Trustee shall thereupon convey the land to such successor 

or successors as trustees in trust. In the event that no successor 

in trust is named as above provided within ten days after the 

mailing of such notices by trustee, thP.n trustee may convey 

t.he trust property to the beneficiary and the deed of conveyance 

may be recorned by trustee, or trustee may at. it.s opt.ion, til~> 

an action for appropr)ate relief in any court of comp,.tent juris-

diction. '!'rust.ee, notwithst.andinq such resignat.ion, shall co:1t.inue 

to have a first lien on the trust property for it.s costs,. expenses 

and attorney's fees and for its reasonable compf'nsat.ion. 

ARTICLE VIII. 

Every successor trustP.e or trustees appointP.d hereunder 

shall become fully vested with all the estate, properties, rights, 

powers, trust.s, duties and obligations of its, his or t.heir 

predecessor. 

ARTICLE IX. 

It is understood and agreed by the parties hereto and by 

any person who may hereafter become a party hereto, that FIRST 

AMERICAN TRUST COHFANY will deal with said real estate only • 5 



() . ( 
when author:~.zed '- . .. o tio so in wri~_ing, and(.~..,.-. no1'.withst.2tnilinq 

any ~hang~ in th~ beneficiary hPreunder i~ will, on the written 

dirPction of Conrock Company, a Delaware Corporation, or will 

on the written ilirect-ion of ~uch other person or persons as 

sha 11 be from t-_j me to time ni'med in wri t.in<1 by -+he benPfici>~rv 

or on the written direction of such person as may beneficiary 

at t.he time, execute deeds for, or otherwise d1>11l. with t .he t.itle 

to said real However, trustee shall not be reouired 

to enter into ~ny pFrson~l obligation cr !lability tr d~Plin~ 

with said land or to make itself liable fur any damagi• ce>s· .. s 

expenses, finl'!s or penalties, or t.o C'leal with t.he title 5'0 long 

as any money is due to it hereunder. Otherwise, trustl'!e shall 

not be required to inquire into the propriety of any such direct.ion, 

and beneficiary shall hold trustee harmlesfi and free of any 

and all liabilities suff.ered or incurred as a result of following 

such direction. 

ARTJCLF. X. 

The beneficiary hereunder, in its own right shall have 

the posses5ion and rnanaqement of said propl!rty and control of 

the selling, renting and h>~ndling thereof, and trustee Rhall 

have no du~y in resp<!c~ to such management or control, or the 

collection, handling or "PPlication of such rents, earnings, 

avails or proceeds, or in respec~ to the payment of taxes or 

assessrnent.s or in respect-. to insurance, litigation or otherwise, 

except on written direction as hereinabov~ provided, and after 

the p~yroent to it of all money necessary to c~rry out said in-

structions. No beneficiary hereunder 8hall have any authority 

to contract for or in the name of trustee or to bind trustee 

personally. If any property remains in this trust t~enty years 

from this date it shall be sold at public sale by trustee on 

reasonable notice, and the proceeds of the sale Rhall be divided 

among those ~ho are entitled theret.o under this trust agreement. 

6 
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l\RTTCLF. XT. 

Trustee shall no nuty to provide fire insur~nce or ex~ended 

coverage cover inq nny improv~>ment- !' upon any of t.he Trust propert-.y. 

The beneficiary, does hPreby aqree to provioe adeonate li>~hilit.y 

insurance on any and all trust properties in an amount satisf>~ctory 

to and in the name of trusteP. Tf the beneficiary fails to 

provide such liability insurance, t.hen the 'T'rustee at. it:s sole 

discretion may procure such insuranc;o:, ;.d·:;.:::c<: =n~y for P"vment. 

have a first lien on the tru!'t property: provided, howeve~. 

that nothing herein shall bP construed to create an oblig~tion 

on the part of the Trustee to obtain such liabiJ.:i.ty insurance. 

ARTICLE XT.I • 

Beneficiary agrees to pay and trustee shall rPceive compensation 

for its services in connection with its trusteeship hereunder 

according to the Schedule of Trustee's Fees attached hereto 

as E:;:hibit "C" and incorpornted he~...,L-, by this reference. 

FJ.RS'T' AMERICAN TRIIST COMPANY 

By: J~~ 
--,~~s~{~.~T~r-u-s~t~O~f~f~~r·-c_e_r ______ __ 

7 • 
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And on Febru,.ry l9R4 bPnefic j ary ha~ siqnPrl ~his 

De claration of Trust in order to signify his ass~nt to •h• ~Pr~~ 

hereof. 

CONROCK r.OI"PMJY, A DF.LAWARF. 
CORPORATION 

~ .• 
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ThP land 

California. 

Parcel A: 

rpferred to in this 

Count~ of Los Angeles. 
policy is situated in the StatL of 

and is described as follows: 

The SouthPasterly 50 feet of L~t B of Tract 7979, in the city of Los 

Angeles. as per map recorded in Book 131 Pages 49 .and 50 of Naps. in 

the office of the county recorder of said county. 

Parcl'l B: 

Lot 1. Tract 7979, in the city oF Los Angeles. as per map recorded in 

Dook 131 Page 49 of Naps. in the office of the county recorder of said 

county. 

Parcel C: 

The NorthwPsterly 50 fpet of Lot 7 oF Tract 7979, in thE city ~~ Los 

Angeles. as per map recorded in Book 131 Page£ 49 and 50 of t'iap!>. ir, 

the office of the countv recorder of said county. 

Parcel 0: 

Lot 7 of Tract 7979, in the citv of Los Angeles. a!> per map recorded 

in Book 131 Pages 49 •nd 50 of t'iaps. in the officl' of the countv 

recorder of said county. 

EXCEPT the Northwest 50 feet thereof. 

EXHIBIT •A- PART 1• • 
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The land referred to in this policv is situated in the State of California. County of Los Angeles, and is described ~s follows: 

The Sout~easterly 50 feet of Lot B of Tract 7979, in the citv of Los Angeles, _as per map recorded in Book 131 Pages 49 ~nd ~0 of Haps. in the office of the county recorder of said county. 
~ .. ~ .. -. 

:r·. 
Lot L Tract 

4 
Dook 131 Page 
county. 

I 

Parcel C: 

7979, in the city of Los Angeles, as per map recorded in 49 of Haps. in the office of the county recorder of said 

:I_. • t' l I 

The Northwesterly 50 feet of Lot 7 of Tract 7979, Angeles, as per map recorded in Book 131 Pages 49 the office of the county recorder of said countv. 

'·' Parcel D: · 

in the city of Los 
and 50 of Maps. ·in 
· ........... . 

Lot 7 of Tract 7979, in 
in Book 131 Pages 49 
recorder of said county. 

the city of Los Angeles. as per map recorded 
and 50 of Maps. in the office of the county 

EXCEPT the Northwest 50 feet thereof. 

·Street Address ..,. 11738 Wicks Street, Sun Valley, CA 91352 ·· ··.• 

r .. • .• , • •" . 
,;.-.:a;~--·~":'-~f - _:.y.a·~:r.~ J.>o;'"'Y· ·.-., •• ,~ 

·--~-.-
.. EXHIBIT "A- PART 2" 

. ·:. 
.. -. --·----~ . . . . , . 

. - ... _,... ·---- .. . 
, .. . 



tQ'tF. S£CUH£D BY DI::ED OF 1'f' yr 

INSTALLMENT NOTE - INTEHEST EX'fAA 
\ 

S ______ ~3~5~·~0~0~0~-~0~0------~T~u~J,·~ California, hugust 30th, 19 83 

In installments as herein stated, for value received, I 

pro:nise to pay t.o !.!_<>_r_old D. Di\lly, -~~!".i~~-d-~as__!'t_is sole 
i\nd_~arat.e property , or order, at pl,.CP. so desionat.erl 
by b.-ne f""TCT ary _ _ __ _ _ _ _ ·---
the sum of Th.lrty five thou~and ~nd 00/100----:.:_:::::: Dc:>LLI>.RS, . 

with interest fr0111 September 16th, l91D ____ on unpa.ld pr1nc.1pal 
at the rate of lOl per cent per annum, payable semi 
annually. commencing March lf..!!l..._}J_34 -------- ---

pr i.ncipal payable iJ, installments o£ Five thousand l\nd)C7~5o-.:_ ____ -

.,------------------------ ( s 5. 000.00 )------------------·· -· -" ------

Dollars or more on the same day of vach-
sixth month,-beginning on the'""l6th nay of 

March 19 R4 

and interest haye been paid. 

Should default be made in payment of any installment of 
principal or interest when due the whole sum of principal and 
interest shall become immediately due at the option of the holder 
of this note. Principal and interest payable in lawful money 
of the United States. If action be instituted on this note 
I promise to pay such sum as the Court may fix as attorney's 
fees. This note is secured by a Deed of TruDt to World Title 
Company, a California corporation. 

In the event the property given as security under the Deed 
of Trust, s~--~.~-ing this Note is conveyi!d in any manner, the 
entire unpaid balance of this Note shall. become iJIUllediately 
due and payable. 

This note is executed by the undersigned, not personally, 
but as Trustee as aforesaid in the e~ercise of th~ po~er artd
authority conferred upon and vested in it as such Trustee, and 
is payable only out of the property specifically ddscribed in 
said Deed of Trust securing the payment hereof, by the enforcement 
of the provisions contained in said Deed of Trust. No personal 
liability shall be asserted or be enforceable against t~e undersigned 
such liabilitie5 being expressly waived by each payee and holder 
hereof, but nothing herein contained shall modify or discharge 
the personal liability expressly assumed by the guorantor hereof, 
if any. In case of default in the payment of this Note or of 
any interest payment hereof ~he sole remedy of the holder hereof 
shall be by foreclosure of said Deed of Trust given to secure 
the indebtedne•s evidenced by this Note, in accordance with 
the terms and provisions in aaid Deed of Trust set forth or 
by action to enforce the personal liability of the guaran~or, 
if any, of the payment hereof, or both; 

FIRST AMERICAN TRUST COHPANY, 
a Cc.lif'ornia .::orpvratic.n, as Tf"Uetee 
under Trust No. 82-009600 

l/' 
By: -( .J'.. / 

----rl-.1--~ ....... 
)'yaiat(<lnt· 

v· 

. ._;\).,ji~ 
Tr~'t Officer 

...... 

EXHIBIT "B" 

• 
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..... LAJ~D HOLDING (DIREC£1G~AL) 

MARKET VALUE ACCEPTANCE ANNUAL HOLDING TERMINATION 

-o- to $50,000 

$50,000 to $100,000 

$100,000 to $250,000 

Over $250,000 

~GES FOR OTHER SERVICES 

$125.00 

$250.00 

$375.00 

$675.00 

$125.00 

$250.00 

$375.00 

$675.00 

1- ·~Execution: $25.00 per deed plus $5.00 for each additional Jot. 

Execution of leases and trust deed: $75.00 per lease or trust deed. 

Execution of contracts: $75.00 

$125.00 

$250.00 

$375.00 

$675.00 

Assignment of interest in trust deed or contract: $50.00 per assignment. 

Acceptance of assignment of beneficial interest: $75.00 

Addendum: $75.00 for each parcel or d~ed. 

Execution of option or other legal document: $75.00 minimum. 

Charge for receiving and processing payments: $)5~00 each. 

Charge for making payments on note payable: $35.00 each. 

Above fees do not include bookkeeping services, such as payment of taxes, 
improvement bonds, notes, etc. 

Reasonable additional charges for services not specifically set forth above . 

• 
Exhibit "C" 
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CHICAGO TITLE INSURANCE COMPANY 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS CONTAINED IN 

SCHEDULE BAND THE PROVISIONS OF THE CONDITIONS AND STIPULATIONS HEREOF, 

CHICAGO TITLE INSURANCE COMPANY , a Missouri corporation, herein called the Company, 

insures, as of Date of Policy shown in Schedule A, against Joss or damage, not exceeding the amount of 

insurance stated in Schedule A, and costs, attorneys' fees and expenses which the Company may become 

obligated to pay hereunder, sustained or incurred by the insured by reason of : 

I. Title to the estate or interest described in Schedule A being vested otherwise than as stated 

therein; 

2 Any defect in or lien or encumbrance on such title ; 

3. Lack of a right of access to and from the land; or 

4. Unmarketability of such title . 

In Witnt!ss Whert!oj, CHICAGO TITLE INSURANCE COMPANY bas caused this policy to be signed 

and sealed as of the date of policy shown in Schedule A, the policy to become valid when countersigned 

by an authorized signatory. 

Issued by : 
CHICAGO TITLE COMPANY 
3280 E. Foothill Boulevard 
Pasadena , CA 91107 
(8 I 8) 793-7710 

CHICAGO TITLE INSURANCE COMPANY 

By: 

ATTEST: 

... , 

' "·! 

m ~'"' ~·--n•~~,,~,k:::·~·=-~ !.: ~:. 
of fbo r<a) <Siato doscribo<l Mreia may M il>sund agaiosf def«IS, lieD5 OF <DCUmi>rtu>«s, Ibis poJky m 

.' sbould be nissuod ill 1bo aa""' of SDC~ punhascr. 

Ji~:~r;:_:;.::::-..~---:~-~:_:;;;_-:-~-~~~-4::, 3<·::.-~~~~zr,:· -~~~~~'.;;--:'~~~~~;;;:;;-::;:";<;-~~~~·-'-~' -~.~~·~- ;,:;-,..,~-- :...~~-~-s~-~~~- =-=i:· ~-, ~~-;;;,::;-~ .... ~-~-~-:,:;;:-...~~-=--=-~- j;~:...~:-::;;::>C:__"'";;;· __ ?""~--~...:::1_~~-~;:;:. __ :g:,:::i,;;J··~~--Z:'. :.::_~-..-;;;.::;. ,~.""~-:~?:;;;~""~· ~~~. ~~--~>;::.~. ':;;;e:.~~~~- :: .. !~::::-~-;;;~=';j 
Copyright 1969 Amc-dcan Land Titlt AsM>Ciation 

• ( 
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LAW OF"FICES 

LEGAL DEPT WYMAN, BAUTZER, CHRISTENSEN, KUCHEL & SILBERT CAL.l'AT c . .t 

(,._~ A PAI"I'Tkf.RSHIP INCl.UC»-NG PR0,.£SSI0HAL COR-POR ... TIONS J"f\ 0. , t { ~~\ WASHINGTON, O*C. 
NEWPORT BEACH -!. 

TWO CENTURY PLAZA, F"OURTEENTH F"LOOR ( I , Nt:W HA,..PSMIAI: Av(NlJL, N.w., 5\JJTI: !:1-&0 
.o4100 MACARTHUR BOULEVAAO ' 

- wASHINGTON, D.C. 20037 2049 CENTURY PARK EAST NEwPORT BEACH,CALIF"ORNIA 92Sso/·{ ,. 
1 II"'• 

(714) 2!>3·4700 I_ C' ':!; ~-. 
{( .·/- t 

(Z02} .. 66· 22ZZ 
LOS ANGELES, CALIF"ORNIA 90067 

(213) 556·8000 (213) 879·8000 

CABLE ~DDR!:SS: WYBAROK 
KENT 5. BEYER 

February 10, 1987 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, California 90065 
Attn: Scott Wilcott, Esq. 

Re: Transfer of Valley Reclamation Stock 
From Trustee to Waste Management of 
North America, Inc. 

Dear Scott: 

DIRECT DIAL NUMBER 

on behalf of our client, Waste Management of North 
America, Inc., I hereby inform you that, effective 
January 31, 1987, David A. Pearre, as trustee under that 
certain Declaration of Trust For Purchase of Stock of 
Valley Reclamation Co. and Distribution of Remaining 
Funds To Charity, dated December 30, 1986, conveyed all 
of his right, title and interest in and to all the 
outstanding stock of Valley Reclamation Co. to Waste 
Management of North America, Inc. 

As soon as you have completed the management letter ~ 
providing for the continued services of George Cosby and ) .. · 
Gary Goellner in connection with the operation of the 
Bradley Landfill for the next six months, please provide 
copies of such agreement to Bob Coyle and myself. 

Please call if you have any questions. 

Very truly yours, 

K~~M__ 
for WYMAN, BAUTZER, CHRISTENSEN, KUCHEL & SILBERT 

KSB:ml 

cc: David L. Kelly, Esq. 
Robert Coyle 

,_;. 
:; 
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( 
NEWS REL~ASE 

FROM: CaiMal Co • 3200 SAN FERNANDO ROAD • LOS ANGELES, CALIFORNIA 90065 

AREA CODE 213 • 258-2777 

CONTACT: Scott J Wilcott 
(213) 258-2777 

IMMEDIATE RELEASE 

LOS ANGELES, CALIFORNIA, February 10, 1987 ... CalMat Co. 

(NYSX) announced the consummation of the previously announced 

agreement to sell all of the outstanding stock of its wholly-

owned subsidiary, Valley Reclamation Company, to Waste Manage-

ment of North America, Inc. for $48.4 million. In addition 

to the sale of Valley Reclamation, the company has agreed to sell 

to Waste Management approximately 200 acres of land in the 

San Fernando area of Los Angeles on which Valley Reclamation 

Company conducts its operations, for $12.9 million. The company 

anticipates the consummation of the land sale before the end of 

1987. The Company will recognize pre-tax gains of approximately 

$42.0 million on the sale of the Valley Reclamation stock and 

$8.0 million on the land transaciion. 

CalMat Co. is a major producer of cement, aggregates, ready 

mixed concrete and asphalt in California and Arizona. It also 

has substantial land holdings and is actively developing properties 

in both states. 

# # # 
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THIS hSSlGNMENT OF LEASES, dated as of this day of Decenber, 1937, by and between CALMAT CO., a Delaware cor;:::1ration ("Assignor") and R.E. ACCOMMODATION COMPANY, a Cali~ornia corporation ("Assignee"). 

Recitals: 

(a) Assignor is the lessor pursuant to those certain leases ("Lease~") described in Exhibit A attached hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 
~ssignee, and Assignee desires to accept the Leases, on the terms and conditions stated below: 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the ~eceipt and sufficiencv of which are hereby acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and c0nveys to Assignee all of Assignor's right, title and interest in, to and under the Leases. 

2. Assignee hereby accepts that foregoing assignment and assumes all of the obligations of Assignor under the Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure to the b€nefit of, the parties hereto and their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment of Leases on the date first above written. 

"Assignor" 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

By: 

By: 



. . 

EXHIBIT .. A" ~ 

Parcel 3 Leases 

1. 9219 Ralston Avenue 

2. 9221 

Oral month to month lease to Philli~s Asphalt 
Paving Co. of 0.14i acres, unimproved. Monthly 
rent $275.00. 

Ralston Avenue 
Oral month to month lease 
single fanily residence. 
($450.00 security deposit 

to Ms. Terry Yarter of a 
Monthly rent $465.00. 
deposited with CalHat. 

3. 9229 Ralston Avenue 
Month tc month lease of partially improved lot to 
Armen Ornamental Iron Works. (Original 
counterpart of rental agreement in the possession 
of Hal Dally.) Monthly rental $400.00. 

4. 9233 Ralston Avenue 
Month to month lease of 2 unimproved lots to Mecum 
Enterprises. (Original counterpart of rental 
agreemetn in the possession of Hal Dally.) 
Monthly rental $500.00. 

5. 11738 Wicks Street 

6. 

Oral month to month lease to Carlos Villalobos of 
a single family residence. Monthly rent $150.00. 

9234 Sutter 
Month to month lease to Juan Marin of an 
unimproved lot. (Original counterpart of lease in 
the possession of Hal Dally.) Monthly rental 
$300.00 

• 
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p J!,T. ()l" S?.:,:s 

FOR VALUABLE CCl~SIDERATION, the rece~pt and adequacy of 

which is hereby acknowledged, CAJ,JV'.AT CO., a Delaware 

corporation ("Transferor"), hereby sells, transfers, assigns 

and delivers to R.E. ACCO~MODATION COMPANY, a California 

co~~oration ("Transferee") a~d its successors and assigns, 

all of Transferor's right, title and interest, free and 

clear of all liens, claims and encumbrances in the 

properties and assets of every kind and desc~iption 

("Assets"), whether tangible or intangible, personal or 

mixed, which are located on, affixed to or used in 

connection with that certain real property ("Property"), 

more particularly described in Exhibit A attached he,eto ann 

incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 

of Sale this ____ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

By,L;;; 
Its: Cr-'··/· •• ; 

By: 
Its: 

"Transferee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

By: 

By: 
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MSCJ.l!'T1011 

8'70172!-67 
MSO.IM"lON 

That portion of Lot 2 of Traet 10646, i~ the City of Loa An1elea, County of Loa Angelea, State of California, aa ahown on aap fil~ in look 1'74, Pagea )4/ and 35, of ~pa, in the office of the ~corder of the County of Loa Angelea and that portion of £an Ferna~o ~ad ••cated by leaolutfon to Vacatr ~o. @b-21499 of the City of Loa Angelra recorded ~y 15, 19~6 aa lnatruaent No. 86-606504. of Official lecorda of aaid County lyint JOrthrrly of the following clracrfbe.d Hnr: 

Coaaencing at the fnter~ction of th~ crntrr line of Bradley A•rnut, 60.00 f~et 91de, 91th the centrr line of Tujunga Avenue (foraerly Paradalr Avrnur), 60.~0 feet wide, a1 ahovn on aaid a.p: thence ~rth 3• 37' 48~ ~It along the crnter line of aaid Tujunga Avenue ~60.00 feet· thrnce Rorth 86• 22' 12" Wr~t )0.00 feet to the Wratrrly line of aaid Tujunga Avenue: thencr South 3• 37' 48" Welt along uid 'Wraterly l1nr 911.8~ fut to the True Point of J.eginning: thence Jiiorth ~9• .53' 46" 'WrH 407.65 feet: thrnce Jlorth 44• 53' 46" 'Weat 29.5.00 hn · thence liorth 50• 2.5' 46'" We at 12(1.23 fert · the11ce liorth 42• 40' 49'" Wf'tt 234.79 teet· thrnce South 36• 11' 28" lint 103.10 feet: thence South 34• 16' 03,. '-1ut 169.07 hf't· the11cr South 41• 33' 37" Wut 2)3.44 frrt· thence ~uth 55• 54' 32,. 'Wut lt.£.7.5 frH; thence South 60• 57' 12'" We~t 130.65 het· theuce North 76• 22' 48" Wut 81.08 feet thence £outh 54• 06' 42" 'Wrat 99.31 feet to thP Nor:heaaterly line of aaid San fernando load; thence South 48• 43' 31" Wut at rilht anglea to aaid Northo:aaterly line 60.00 fef't to the Southve•trrly line of aaid £•n fernando~~~. aaid Southvraterly line alto being the Morth~aJterly line of the Southern Pacific t.ilroad l.i,ht-of-liay, 100.00 feet 111de. 

~XCIPT therrfrow that portion of aaid San Fernando load lying ~orthvelterly of thr Southwe1terly prolongation Southraaterly line of Peoria Strrrt, 40.00 fert 91dr aa ahovn on .. fd aap. 

ALSO J:ICIPTING that portion of aaid Lot 2 hclud~ within the following 
deacri~ bouDdarie•: 

Jeginning at thP &outhwraterly terainua of th1t certain courae 1n the Westerly boundary of aaid Lot 2, ahovn on tbf' aap of aaid Tract No. 10646, ., ht\'ing a bunng and le~th of aohh 26• 02' 30" J.aat f>34.74 feet: thence along aaid Wute rl y bourdary a a folloVI: aorth 26 • 02' 30" !.a at f>34. 74 feet, liorth o• 37' 30'" Wut 54.39 fret and llorth 41• 22' 00" 1lut 38.,9 fert to an angle point in aaid Wraterly boundary· thence along the Northveaterly prolongation of aaid lAit •HltfoM-d courae Morth 41• 22' oo•· Wut 20.00 fert to the centerline of P~rfa Strf'et aa ahovn on aaid aap thence alont aaid centPrline, Jiorth 48• 38' 20" ~at 50.55 feet to thf' Wetterly boundary of aaid Lot 2 thenCf' Morth eo• 00' 00" f.a1t 294.00 fnt. thence louth 25• 02' }]" Wut 6&8.21 fret: thence South n• 27' 28" 'Welt 320.0.5 feet t.o the J>Oint of beginning. 

EXHIBIT "A" 

/ 

• 
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ASSIQ..'J-~ENT OF SERVICE: CONTRA<TS, 
INTANGIBLE PRO!'I:RTY, WARRAJ~TIES AND \~UARJl.NTEES 

This instrument, dated as of December , 1987, is by 
and between CAJ,MAT CO., a Delaware corporation ("Assignor") 
and R.E. ACCOMMODATION COMPANY, a California c0rporation 
("Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 
contracts, maintenance cont~acts and other contracts and 
agreements as well as certain intangible property, 
warranties and guarantees (collectively the "Intangible 
Property") all referred to in Section 3.3 of that certain 
Purchase and Sale Agreement of Parcel 3 and Joint Escrow 
Instructions, of December 31, 1986, as amended, by and 
between Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more part~cularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
succe~sors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corporation 

/ _-

By: ~~/Q 
Its~-/··--~--·/ __ , 

By: ~,.?.---'~ 
If: s: · · ·.~ c -----------------------

"ASSIGNEE" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 



(NONE) 

EXHIBIT "A" 
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ESTOPPEL CERTJFlChTE 

The undersigned, as L~ssee, under that certain Lease 
dated June 1, 1963; by and between Lessee and Conrock Co. as 
Lessor, for the premises located at (see the topographical map 
attached as E~:hibit "A" hP.reto) knov.'TI herein as (the "Premises"), 
hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 
occupies the Premises. 

(2) That the Lease is in full force and effect and 
has not been assigned, modified, supplemented or amended in any 
way. 

(3) That the Lease reprPsents the entire agreement 
between the parties as to said leasing. 

(4) That the commencement date of the Lease is June 
1, 1983. 

(5) That the termination date of the Lease i~ not 
less than eight (8) years but no more than fifteen (15) years 
from the commencement date. 

(6) That monthly rent for the Premises is $100.00. 

(7) That monthly rent and other charges under the 
Lease are paid to December 3:, 1987. 

(8) That the following deposits have been paid by 
Lessee to Lessor: (i) Security Deposit $ none ; Iii) Advance 
Rental $ none ; (iii) Rey Depo~it $ none ; (iv) Sign Deposit 
$ none 

(9) That all conditions o£ the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease have 
been satisfied. 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease. 

(11) That there are no options in the Lease . 



·: 

{12) That c>n this date there are no e::isting defenses 
o~ offsets which Lessee has against the enforcement of the Lease 
by Lessor. 

(13) Lessee hereby waive~ Lessee's right of first 
refusal as cor.tained in the Lease. None. 

EXECUTED THIS /(·!._ DAY OF DECEtJJEER, 1987. 

"LESSEEn 

LIVINGST~N-RHlAM, I~C. 
. I /l 

By: ·J ,,--;; .. ~ ·J• '--]·~---
)1 . ' I -~ t ;.{j I . { 

2 

• 
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ASSJGN~~NT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this c:ay of 
December, 1987, by and betv:een CALI1AT CO., a Deln\::are 
corporation ("Assignor~) and R.E. ACCOM}~ODATION COMPANY, a 
California corporation ("Assignee"). 

Recitals: 

(a) Assignor is the lessor pursuant to those 
certain leases ("Leases") described in Exhibit A attached 
hereto and made a part hereo:. 

(b) Assignor desires to assign the Leases to 
Assignee, and Assignee desires to accept the leases, on the 
terms and conditions stated below: 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the 
receipt ilnd sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of Assignor's right, title and interest in, to 
and under the Leases. 

2. Assignee hereby accepts that foregoing assignment 
and assumes all of the obligations of Assignor under the 
Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Assignment of Leases on the date first above written. 

"Assignor" 

CALMAT CO., 
a Delaware corporation 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

• 
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EXHIBIT "A• 

Parcel 2 Leases 

Lease, dated June 1, 1983, between Conrock Co., 
lessor, and Livingston-Graham, Inc., of premises 
described in topographical map attached hereto as 
Schedule A. (File attached.) 



• 



0 BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of 
v:hich is hereby acknov:ledged, CALMAT CO., a Dela>;are 
corporation ("Transferor"), hereby sells, transfers, assiqns 
and delivers to R.E. ACCOMMODATION COMPANY, a California 
corporation ("Transferee") and its successors and assign;,, 
all of Transferor's right, title and interest, free and 
clear of all liens, claims and encumbrances in the 
properties and assets of every kind and description 
("Assets"), whether tangible or intangible, personal or 
mi:·ed, v:hich are located on, affixed to or used in 
connection with that certain real property ("Property"), 
more particularly described in Exhibit A attached hereto and 
incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale ~:his __ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

By: 

By: 

"Transferee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

By: 

By: 
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8701727-67 
DESCR.l 1'71011 
Pag~ 1 

Lota 6, 7, 9, 10, 11 aDd the ~rthaaat on~lf of Lot 8, all in Jlock ll of 
Lo• Ani•lea Laod aDd 'Water CoapaDy'a 5ul>dhhioD of a part of K.aclay bDcbo, 
to tbt City of Lo. AA&ele•, County of Lot Angela•, Jtet• of California, at per 
aap record~ 1D look l, Page• 17 aDd 18, of Map•, 1oth~ office of the County 
J.econ:le r ot a aid CoUll ty. 

IXClPT t~ Northwest 492.30 feet of aaid lot•• 

PAII.O:L V..: 

Thr Soutb~aterly half of Lot 8 1o llock 13 of Lo• Angele• Land and Water 
Cocpeny'• Subdivi•ion, in the City of Lo1 Angele•, County of Loa Angelea, 
5tate of California, aa per aap recorded in )ook 3, Pages 17 and 18 of K.ap,, 
in th~ office of the aaid Jtecorder of aaid County. 

!XCtPT the HorthweaterlJ 492.3 feat thereof. 

PllCEL 2!: 

Lota 18 to 24, iocluaive, 1o Jlock 13 of Lo• Angelea Land and Water Company'• 
5ubdiv1•1on of a part of MaclaJ bDcbo, 1o the City of Loa An~•lea, County of 
Loa ADBelea, State of Califorll.ia, aa per aap recorded in Book 3, Page• 17 and 
18 of Mapa, in the office of the County J.ecorder of aaid County. 

Together with a porth>n of 'liicu Street aod Wicke Place aa vauted by 
ieaolution To Vaute ~o. 8~-Dl626, recorded OD April 11, 198~, aa lnatruaent 
No. 8}-404~54, Official J.ecorda. 

tiClPT tboae portion. of add Lota 21, 22, 23 and 24 included within the linra 
of Tract No. 10729, aa per aap recorded in look 174, Page 36, of K.apa, kecords 
of aaid Co~mty. 

P.uc.tL 2C: 

Tbe Soutbvuterly half of Lot 17 in llock 13 of tbc Loa Angelu LanCI and Water 
Company'• £ubdiviaion of a part of Maclay kancbo, iD tb~ City of Loa Angel••• 
County of Loa An&el•a, State of CalitorDia, •• per aap recorded iD look 3, 
lA&•• 17 and 18 of Mapa, in tbe office of the County Jtecordar of aaid County. 

Together vith a portion of Wicla Street aa Yacated by l.aaolution To Vacate No. 
85-Dlb26, recorded OD April 11, 1985, •• lnatruaent No. 8~-404554, Official 
lecorda. 

EXHIBIT nAn 
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Tbt Northeaaterly 1~~.25 feet of Lot 17 1D )loek 13 of the Loa AA£elea Land 
end Water Ca.~ny'a 5ubdiviaton •f a ~rt of Maclay Lancho, in the City of Loa 
~elea, County of LoJ ~alae, ltate of California, at per a.p recorded in 
look 3, ta&e• 17 and 18 of Mapt, in the office of tbt County lacordar of .. td 
County. 

TO&etbtr ~tb a portion of Wfcka Street aa •acat.O by ~aolution To tacate ao. 
85-<>1626, recorded on April 11, 1985, aa lnatruaent No. e5-40Ji554, Official 
1ecorda. 

tAltC£L 2L: 

Lota 1 and 2 of !ract No. 26361, in the City of Lo5 Angele5, County of Loi 
Angelea, State of California, ea per aap recorded in !oook 832, P...gea 27 end 28 
of Mapa, in tbt office of the County Recorder of eat~ County. 

Together With a portion of Wicka Street aa vacated by ieaolution !o Vacate No. 
85-Ql626, recorded on April ll, 1985, aa lnttru~ent ~o. 65-404554, Official 
bcorda. 

EXC£F1 therefr~ a atrip of land 10 feet wide in Lot 2, Latterly of and 
adjacent to the W.aterly line of aaid Lot 2 from the Northeaaterly line of the 
lot to a line 32 feet Horthcaaterly of and ~rallel with the Southweaterly 
line of aaid lot; thence continuing Southeaaterly 10 feet vide Northeaaterly 
of and adjacent to tbe above deacribed parallel line to it5 interaection with 
W1cu Avenue. 

PABO:L 2F: 

Lot ) of Tract No. 26361, in the City of Loa Angelea, County of Loa Angele5, 
State of California, aa per a.p recorded in look 832, Pagea 27 and 28 of haps, 
to the o1f1ce of the County i.ecorder of aatd County. 

PilCI:L 2C: 

Lot 4 of Tract ~. 2o3bl, io thr City of Loa Angelea, County of Loa ~elea, 
SLate of California, •• per aap recorded 1n look 132, Pa&e• 27 and 28 of K&pa, 
1n tbt o1f1ce o! tba Cowty bcorder of aatd County. 

PllCtL 2lh 

The Sout~aterly JO feet of Lot 1 of Tract No. 24119, 1n the City of Loa 
Angeles, County of Loa Angelea, State of California, aa per aap recorded in 
look o29, fagea 21 aDd 22 of hap5, in the office of the County i.ecorder of 
aaid County • 
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Lota 1 and 2 of Tract Mo. 24119, aa per aap r.corded in look 629, Pagaa 21 aDd 
22 of Mapa, tog•thH with a portibn of Wick.a &trect aa •acated by la~M>lvtion 
to Vacate Ko. 8~-Dl626, recorded on April 11, 198~, aa lDatru.ant 5o. 
a~-404~}4, Official lacorda and ~t 1 of Tract ~. 38698, aa per aap recorded 
fn look 989, tasa• 17 and 18 o! h4pa, all in t~ City of Loa Angalaa, County 
of Loa Angelaa, 5tat• of Ca11foraia, in the office of the County lacor~er of 
N1d Couoty. 

LXCEF! thtrtfrom tb. South~aterly 10 feat and W.atarly 10 feet of Lot 1 of 
Tract ~. 24119. 

f.U.ctl 2J: 

All of Tract Mo. 10729, in the City of Loa Angelea, County of Loa Angelaa, 
State of California, aa per aap recorded in look 174, tagea 36 and 37, of 
Mapa, in the ofiica of the County &.corder of aaid County. 

EXCErJ that portion of aa1d Tract No. 10729 included within the linea of Tract 
!io. 18~42, a5 per aap r.cor6ed in look 5.51, Pa1e1 ~and 6 of Mapa, Recorda of 
aaid CoWlty. 

PAitCLL ll: 

Lot 1 of Tract No. 18~42, in the City of Loa Angelea, County of Loa Angelea, 
State of California, aa per aap recorded in look 551, fagea 5 and 6 of Mapa, 
in the oilier of trw County R.ecorder of aa1d County. 

PAB.CtL 21: 

Lota 7 aDd 8 in Block 16 of the Loa Angelea Land and Water CoB:pany'a 
Subdiviaion of ~rt of the Maclay ianchD, in the City of Loa Angelaa, County 
ot Loa Angelea, State of California, •• per aap recorded in look 3, tage5 17 
and 18 of Mapa, in the office of th« County iacordar of aaid County. 

lXctrr that portion of aaid land included vithin the linaa of Tract ~. 10729, 
aa par aap recorded in )ook 174, tagea 36 and 37 of Mapa, lacorda of aaid 
County. 

PllCll 2M: 

Lot 6 in Uock. 16 of the Loa A.ngelu Land and Water c-pany' a 5ubdiv1aion of a 
part of M.clay lancho, in th« City of Loa Angela•, County of Lo• Angelaa, 
£tat« of California, aa per aap ra<:orded in look 3, J'agea 17 and 18 of Map•, 
in the offic• ot the County .. corder of aaid County. 

Tosather vith a portion of W1cka Street aa •ac•tad by a.aolution To Vacate Mo. 
8.5..01b26, recorded on April 11, 198~, aa ln•trument No, 85-4045.54, Official 
.. cord a. 

----------------------------
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IICEP'T thuefrooo thAt portion thereof c:ouv~ye.i by the hnuoodo V&llay 
tlwvclope.ent c-paoy to Loa .f...b«elca Land &nC W.ter Coapany, by lie~ recorded in 
look. ~869, fa&r 1 to of ~ed1, bcord1 of u id Co\lllty. 

Pil.CiL 2.H I 

Lot .5, llock. 16 of the Loa J.nielaa Land and Wat~r Coapeny'a £ubdhhioe of a 
p.rt of MAclay bacbo, in the City of Loa Angalaa, County of Lo1 An&•l~a, 
5tau of Ca.l1toraia, a a per -p record-.! in kok. 3, Pq~a 17 ~ 18 of MApa, 
in thr offic~ of the County bcorder of aaid County. 

TQict~r with a portion of Wicke £treat aa ·ucated by i.eaolution To Vacau No. 
85-Dl626, recorded on April 11, 1985, aa lnatr~nt ~. 85-40455G, OfficiaJ 
J.ecord1. 

tllctL 20: 

Lou 16 aDd 17 in ilock. 16 of the Loa Angehl l.ac.£1 and Water C.O..pany'a 
Subd1v1a1on of a part of Maclay iAncho, in the City of Loa Angclea, County of 
Lo5 Antell&, State of California, aa per a41p recorded in !look 3, Pagra l7 and 
18 of Haps, in thr office of tbe County lecorder of aaid County. 

£XG.E.f'T1NC therelroe thoae portion. of aaUI Iota lying within the linn of 
Tract No. 10646, a5 per -p recorded in Jl.ook 174, tagu 34 and 35 of Mapa, in 
the office of tbe County i..ecorder of aaid County. 

PAB.C£1. 2P: 

Lot 15 in Block. 16 of the Lo1 Angelea Land and Water Coapany'• £ubd1viaion of 
a part of Maclay kancho, in the City of Loa Angelea, County of Loa Aogelea, 
State of California, a• per aap recorded in Jl.ook 3, Pagea 17 and 18 of Hap1, 
in the office of the County J.ecorder of aaid County. 

P.UC£1. 2Q: 

Lota 1, 2 and 3 of Tract ~. 13080, in the City of Lo1 Angela•, County of Loa 
&ngelea, State of California, •• per aap recorded in Book. 2~3, Pa~e 36 of 
Hapa, in the office of the County J.ecorder o! aaid County. 

Lot 13, 'llock. 16 of the Loa &ng~laa Land aJid Water Co&pany'a Sul>divhion of a 
pa.rt of Maclay hllcbo, in tbe City of Lo1 An&alaa, Couoty of Loa Al!galea, 
5tate of Calitorn.ia, aa per aap recorded in kok. 3, Page• 17 and 18 of hapa, 
in tba office of the Couoty bcorder of a1id County. 

UCEPl that ponion of aaUI and included vitb Art Stre~t aa dedicated on the 
.. p of Tract )lo. 13080. 
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That portioD .t Loot 3 ill Uoclt 18 ol the Loa .f.nJelaa Lalld aDd Water ~paoy'a 
'ubdiviaioo •f a pert of Maclay a.11cho, in tba City of Lot ALgelet, County of 
Loa ~elet, 'Late of California, aa per ~p recorded in Joolt 3, Pagaa 17 a~ 
18 of Kapa, 1o tbe office of the County t.corcler of aaid County, lyiQC 
l>ortbw .. terly of the Norttn.eatuly bC>UDdary line of tbe land Hut deacril>ed 
in Parcel 2 of the da~ to tt.. Loot ~elu Land a~ Water Coepaoy, recorded in 
)ooi. 3889• P.qe 190 of J:lee.da t a.cordJ Of aaid CoUDty. 

I'.U.C!L lT: 

Th&t portion of Lot 2 of Tract 10646, io the City of Lot Angelet, County of 
Loa Antelea, State of California, a~ per aap recorded in Book 174, Page5 34 
and 35 of Mapa, in the office of th« County Recorder of aaid County included 
Within the following deacribed boUAdariu: 

letinning at the Southwrtterly terainua of that certain cour5e in the Westerly 
boundtry of aaid Lot 2 ahown on the a.p of taid Tract No. 10646 at havin& a 
t>urint aDd ltngth of "North 26° 02' 30" U.at 634.74 feet," thence along aaid 
W.aterly boundary aa follows: North 26° 02' 30" E.aet 634.74 feet, North o• 
37' 30" Wen 54.39 fe~tt and North 41• 22' Weat Jll.99 hat to an antle point in 
aaid Weaterly boundary; thence along the North~aterly proloJiiation of the 
laat aentiooed couraea ~orth 41• 22' West 20.00 feet to the center line of 
uid horia Street; thence along aaid cV>t~trline North 48• 38 • 20" E.aat 50.55 
fHt to the lluarly boundary of Uid Lot 2; thence North 80• 00 1 [aat 294.00 
faet; thence South 25• 02' 11" Weat 668.21 fact; tbence Soutb 62" 27' 26" Welt 
320.05 feet to the point of wginnitli• 

l.ICEM that portion of uid land included Within the linea of Lot 3 of Tract 
Mo. 13060, •• per aap recorded in !ook 253, Page 36 of Mapa, in the office of 
the CoUDty Recorder of utd County. 

I'AIU:£1. 2U: 

Thoae portioJU of 6-&o Ferlando bad, Art Straet, aDd horia Street vacated by 
R.aolutioo To Vacate ~•corded on May 15, 1'86, aa lnatruaent Mo. 86-606504, 
Official a.corlia. 

OCEPT tberafr- that portion ~ aaid San lerll&Ddo load (vac:aud) lyin.& 
kutbeuterly of tbe follovioc .S.ac:ribed li-1 

c--nc:in& at the inuraec:tion of tbe c.anter UDe of aredley Avenue, 6>0.00 
fMt vide, Witb the center liDe of Tujunga .Avenue (foraerly lanodale .Avenue), 
60.00 feat ldde, aa aho~~n on aap o! Tract Jio. 10643, recorded in JK>ok. 174, 
Pages 34 and 35 of Mapa, in tbe office of tbe County kecorder of aaid County; 
tlwnce Nortb 3• 37' 4E" Eaat aloQg the cuter line of aaid Tujunga Avenue 
560.00 feet; thence North 86° 22' 12" Welt 30.00 feet to the We•terly line of 
aaid Tujunga .Avenue; thence Soutb 3• 37' 48" Wut aloJii aaid Wuterly line 
911.88 fe.t to tbe True Point of ~ginoiug; thence Nortb 89• 53' 46" West 
407.65 teet; tbeoce North 44• 53' 46" Wut 295.00 feat; thence North 50• 2.5' 
46" Wut 120.23 t .. t; tbeDCe North 42• 40' 49" liut 234.79 feet; thence South 

-------------------------------------
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36" 11' 28" WaH 103.10 hat; tbenc:c io\llh l4• 16' 03" W.at 169.07 fHt; 
thence 'outh 41" 33' 37" W.at 233.44 feat; tb«nc:e South~)· )4' 32" Weft 
166.7!> t .. q tb.eoc:a i<>uth 60. 57' 12" w .. t 130.6) feet; tb.en.ce Jlorth 76" 22' 
48" Watt 81.08 .hat; tb«occ South~· 08' 42" WaH t9.31 t .. t t.o the 

Jlortt..•aterly Hna of ••id wD ferundo l.oad; thence iouth 48• 43' 31" WaH at 

ri£ht angles to "id alortbeuterly Hr:oa 60.00 hat to the iouthweatuly line 
of aaid Sail fernando t.Dad, aald i<>nthwHarly 11De a.la.o being the 

Jllortbauurly lin.a of tbe ~utb.ra tac:ific: l.ailroad li&ht-of-ilay, 100.00 t .. t 
w1.4a. 
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SAFE CO 

SAFECO TITLE 

INSURANCE COf.~PANY 

L 

Cal Mat Co. 

3200 San Fernando Road 

Los Anglees, CA 90051 

Attn: Georqe Cosby 

Bradley Landfill Site, L.A., County, Parcel II 

1. Itemized Closing Statement. 

1>ill···· 3700 Wilshire Blvd.. 1101 

Los Angeles, CA 90010 

- (213) 385-0700 
I 

DATE 1/5/88 

ESCROW 87-6626~1 

2. Copy of Assi~ent of Leases(executed with no dates 

CalMat toRE Accomodation). 

3. Copy of Bill of Sale 

4. Cop) of Assignment of Service Contracts, etc. 

5. Copy of Affidavit of Non-foreiqn Status. 

6. Copy of Estoppel Certificate. 

If you require additional inforamtion or have any questions please 

contact this office and reference the above escrow number. 

q(t~~ 
Jorggi Delaney 
for 
BONNIE L. KLEIN 

ESCROW OFFICER 

LETTER OF ENCLOSURE 
CAE-64 (Rev 8·81) 

Balance~~ 
Wire Transferred SR.7A<},?n<l Rl 

-
TOTAlS 

SR.Rflf>.76o;.oo •sR.RR<=:_7f>C. 

THIS FORM SHOULD BE RETAINED FOR INCOME TAX PURPOSES 

/ \ 
~; 
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ASS I (;N'·I:r:N'T OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this cay of 

December, 1987, by and between CALMAT CO., a Dela~ 

corporation ("Assignor") and R.E. ACCOMMODATION COMPANY, a 

California corporation ("Assignee"). 

Recitals: 

(a) Assignor is the lessor pursuant to those 

certain leases ("Leases") oescribed in Exhibit A attached 

hereto and made a part hereo:. 

(b) Assignor desires to assign the Leases to 

Assignee, and Assignee desires to accept the Leases, on the 

terms and conditions stated below~ 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, it 

is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of Assignor's right, title and interest in, to 

and under the Leases. 

2. Assignee hereby accepts that foregoing assignment 

and assumes all of the obligations of Assignor under the 

Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Assignment of Leases on the date first aboYe written. 

"Assignor" 

CALMAT CO., 
a Delaware corporation 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 
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Parcel 2 Leases 

Lease, dated ~une 1, 1983, between Conrock Co., 

lessor, and Livingston-Graham, Inc., of premises 

described in topographical map attached hereto as 

Schedule A._ (File attached.) 

• ( 



_e.··< -:••·:_ 
. -( 

\ 



BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of 
which is hereby acknowledgPd, CALMAT CO., a Delaware 
corporation ("Transferor"), hereby sells, transfers, assiqns 
and delivers to R.E. ACCOMMODATION COMPANY, a California 
corporation ("Transferee") and its successors and assigno., 
all of Transferor's right, title and interest, free anc 
clear of all liens, claims and encum~rances in the 
properties and assets of every kind and description 
("Assets"), whether tangible or intangible, personal or 
rni~ed, which are located on, affixed to or used in 
connection with that certain real property ("Property"), 
more particularly described in Exhibit A attached hereto and 

incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale this ____ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

By: 

By: 
fts: ·'·· :-·,. " · .. ~·-' .. -:,.:. 

"Transferee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

By: I~~ 

• 
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Lota 6, 7, '• 10, 11 abd the ~rtheaat on.-ha1f of Lot 8, all 1D Jlock ll of 
Loa Angel•• LaDd aDd Waur Ccapuay'a Sul>dhhion of a part of Maclay bnebo, 
in tbe City of to. Allgelaa, Col1llty of Loa Angelea, Jtata of California, aa per 
aap recorded in look 3, P&&ea 17 aod 18, of Mapa, in th~ office of the County 
JeconSer of aaid Cowaty. 

IXC£f'T the Northwat 492.30 feet of aaid 1ota. 

PA~L lA: 

the Soutb~aterly half of Lot 8 in Jlock 13 of Loa Angel~• Land and Water 
Cocpany'a Subdiviaion, in tbe City of Loa AnJelea, County of Loa Angelea, 
State of California, •• per .. p recorded in Jook 3, Pagel 17 aDd 18 of Map,, 
in the office of the a1id ~corder of aaid County. 

EXCEPT thl Nort~aterly 492.3 feet thereof. 

P.UCtL 2B: 

Lot• 18 to 24, lneluaiv~, in Block 13 of Loa Angalea Land aod W1tar Company'• 
Sul>divhion of a part of Maclay bDcho, iD the City of Lo1 Allgelea, County of 
Loa Angelea, State of California, aa per .. p recorded in Book 3, Page• 17 and 
18 of Mapa, in the office of tbe County lecorder of aatd Coucty. 

Together with a portion of Wicu Strut aDd Wic'la Place •• ·uuted by 
~'olution To Vaute ~o. 8~-Dl626, recorded on April 11, 198~, aa lnatruaent 
No. 8!>-404~~4, Of Ucial bcorda. 

lXctPT thou portion.a of a aid Lot a 21, 22, 23 and 24 i1>cl uded within the ltnu 
of Tract No. 10729, •• per .. p recorded iD look 174, Page 36, of Mapa, hcord' 
of aald Cowaty. 

Pll.CEL 2Cr 

The Southvuterly half •f Lot 17 in Jlock U of the Loa Angel .. Land and Water 
Coepany'a £ubdiv!a1on of • part of Maclay bncho, in tbe City of Loa Ang~lea, 
Couoty of Lo1 Angela•, Jtata of CaliforALA 1 a1 per .. p recorded in ~k 3, 
Paaea 17 aDd 18 of Map•, in tbe office of the County R.corder of aaid County. 

Together with a portion of Wick• Street •• ••catad by t.aolut1on To Vacate Ho. 
85-Dl626, recorded oD April 11, 1985, aa lnetruaent No. 8~-404~~4, Official 
lecords. 

EXHIBIT "A" 

-. 

. , 
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~ Northeaatarly 1SS.2S faet of Lot 17 ia lloek 13 of the Lea ~elea LaDd 

aDd Water Cca~uy'a Subd1Yh1oD of a part of lUthy J.&Dcho, ill tba City of U.a 

Ami•l••• County of Loa ~alaa, State of California, aa par .. p recorded 111 

look 3, P&Jea 17 aDd 18 of lt.pa, 1m the office of tbe County t.eorder of .aid 

(;euuty. 

TQJetber witb a portiou of Vic~ Street •• •acated·by Jxaolutlon To ••cata Wo. 

IS-ol626, recorded on April 11, 1985, aa tn.tr~nt No. 85-4~~54, 01t1c1al 

bcorda. 

PAl.CEL 2£: 

Lota 1 and 2 of lract No. 26361, iD tbe City of Los Angelea, County of Loa 

ADgelea, State of California, aa per a.p recorded iD !ook 832, Pagea 27 and 28 

of Ha~a, in the office of the County Recorder of aa1' County. 

Together ~tb a portioD of Wicka Street •• vacated by laaolution lo Vacate No. 

85-Q1626, recorded on April 11, 1985, •• lnttruoent llo. 65-J.Olo554, Official 

bcorda. 

EXClPl therefr~ a atrip of land 10 feet ~de in Lot 2, Laater1y of and 

adjacent to the W.aterly line of aaid Lot 2 from the Northeaaterly line of the 

lot to a line 32 feet Hortheaaterly of and parallel ~tb the Southw.atarly 

line of aald lot; thence eontinuiQg Southeaaterly 10 feet vide Northeaaterly 

of a.nd edjacL:lt to tbe a.hove deacribe~ parallel line to iu interaection ~th 

Wic~ AYenue. 

PA.RCEL 2F: 

Lot 3 of Tract No. 26361, in the City of Loa Angelea, County of Loa Angele~, 

State of California, aa per .. p recorded in look 832, Paget 27 and 28 of hap•, 

In t~ office of the County lacorder of aald County. 

PA1Ct:L 2C: 

Lot 4 of Tract Mo. 26361, in the City of Lot An&elea, County of Lot AD&elea, 

State of CaliforDia, aa per a.p recorded iD look 132, Pa&•• 27 aDd 28 of Mapa, 

in tbe office of tbe County Jl.acorder of aald CoUDtY• 

P~L 1B1 

The Soutbwetterly 10 faet of LDt 1 of Tract No. 24119, in the City of Loa 

Angelet, County of Loa An~ele•, Stata of California, •• per .. p recorded in 

Joo~ 629, Paaea 21 and 22 of Maps, in tbe office of the County J.corder of 

oaid County. 

( 

• 
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Lou 1 and 2 af Tract )lo. 24119, aa ,.r aap n<:orc!ed in loook 6251, Paaaa 21 aJI.d 
22 flf Kap1 0 together with a portion of Vid.a Street aa vacated "Y la~l•tion 
To Vacate Mo. 8}-Dl62£, recorc!ad on April 11, 198}, aa lDatr~nt ao. 
IS-404554, Of f1d al J.acord1 aDd Lc.t 1 ef tract lllo. 38698, a a pH aap uc.orded 
1. o J.ooll 9e9, Pas•• 17 aAd 18 of .._.pa, all 1n tba City of. lo1 A.n&•lu, County 
o! Loa ADI•laa, SLate of Caltforaia, in tba office ef the County ... cor4er flf 
.. i.d CoUDtyo 

l.XCEPT tlwrdrCD tba !Ooutb-•terly 10 feat aDd Wutar1y 10 feet of Lot 1 of 
Tract lllo. 24119. 

P.U.C!.L 2J I 

All of tract tio. 10729, in tlw City of Lo1 An&ele•, County of Lo1 Angelea, 
State of California, aa per aap recorded in J.ook 174 0 Paaea 36 and 37, of 
Kapa. in the office of t~ County lacorder of aaid County. 

lXCEP! that portion of aaid tract tin. 10729 included within the linea of tract 
~. 1f}42, 15 per aap recor~ed in J.ook 551, Pa,ea 5 &D4 6 of Hap•, Recorda of 
aa1d County. 

PARCEL 21:: 

Lot 1 of tract Mo. 18542, in the City of Loa Angelea, County of Loa Angelea, 
State of California, a• per aap recorded in !ook 551, Pagea 5 and 6 of Kapa, 
in t~ office of to. County ~corder of aaid County. 

PA.JlCi:L 2L: 

Lota 7 aDd 8 in Block 16 of the Loa Angdu Lao.d aDd Vater Coltpany'a 
Sub-divhioo of part of tbe hatlay lancho, ill tbe City of Loa Angclea, County 
of Loa Angtlea, State of California, aa per .. p recorded in J.ook 3, Page• 17 
and 18 of Kap1, to tbe office of the County kecorder of aaid County. 

llctrt that portion of aaid lao.d included within the Unu ef Tract )lo. 10729, 
aa par aap recorded in look 174, Page• 36 and 37 of MapJ, lacorda of aaid 
Cowny. 

PAJ.CD. ZM: 

Lot 6 in •lock 16 of the Lo• ~ele• Land and \latar Coapany'a Jubdiviaion of a 
part of Maclay lancho, in the City of Lo• Anael•a, County of lo• AD~el••, 
State of California, •• ptr .. P r.cord•d in aook 3, tag•• 17 and 18 o1 M.pa, 
in tbe office ot the County lecorder of eaid County. 

le>&•ther with • p:>rtion of Wicke Street •• ·ucated by IAtJolut1on To Vacate lllo. 
85-o1b26, recorded on April 11, 1985• aa loatruaent No. 85-4045}4, Official 
hcorda. 

-------------- --------------
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11C£P1 t.wrdrc- that portion tb.reof eounyed "' the rernaDdo 'h.lley 

Jlorulop!HDt c-paoy t.o Loa .U.Celea uod and Water C:C.pa1:1y, by 4•~ recorded in 

look 5869, r-.e lto of Dee-de, bcorda of Nid CoUDty. 

Lot S, Jlocl: I' of tba Loa ~elu l.and and \later Ccapany'• Sub4hhioll of a 

...-rt of M.aclay laaebc, to the City of Loa An&du, Couoty of Loa An~uu, 

State of Ca.lUonu, a a per aap record~ 1n Jook J, r-.u 17 ~ 18 of Mapa, 

to the offiee·ot the County lecorder of aaid County. 

TOiether with a portion of \liclu Street aa •acated by l.eaolution To Vacate No. 

85-Dl626, recorded on April 11, 1985, a• loatr~nt No. 85-404554, Official 

l.ecord5. 

t.u.ctL 20: 

Lota 16 and 17 in .Block 16 of the Loa Angelu und and Waur Company'• 
Subdivieion of a part of Maclay l.ancbo, in the City of Loa Angelea, Couoty of 

Loa Angelea, State of California, •• per aap recorded to look 3, Pagea 17 and 
18 of Mapa, in the offica of tbe County l.ecorder of .. id County. 

£XC£.FrlNG tbeufroe thou portiona of aaiJ! lou lying within the Unea of 
Tract No. 10646, aa per aap recorded in Jook 174, tagea 34 and 35 of Mapa, in 

thr office of the County l.ecorder of aaid County. 

tAJtCtL 2P: 

Lot 15 to llock 16 of the Loa Angelea LaDd and Water Coapany'a Subdi•iaion of 

a part of Maclay 1ancho, 1n the City of Loa Angelea, County of Loa Angelea, 

State of California, a5 per aap recorded in look 3, Pagea 17 and 18 of Mapa, 

in tbe office of the County l.ecorder of eaid Couoty. 

PAI.CEL lQ: 

Lota 1, 2 aDd ) of Tract ~. 13080, tn the City of Loa Angelea, County of Loa 

&ngelea, State of California, aa per aap recorded in look 253, Page 36 of 

Mapa, in the office of the County J.acorder of .. u County. 

J'.u.c£1. 2.J. I 

Lot 13, Uock 16 of tbe Lea Angelea J..Dd allld Water c-pany•a Sub41vidon of a 

part of Maclay ~cbo 1 iD the City of Loa AD&alaa 1 County of Loa ~elaa, 

State of Ca.ltforuia, aa per .. p rKorded 111 kok 3, l'agea 17 aDd 18 of Mapa, 

in the office of the County J.corder of aaid County. 

UCE.Pl that portion of ••iJ! laDd included vitb Art $tnt't aa dedicated on the 

aap of Tract »o. UOBO. 

0 
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'that portloa af l.ot 3 ta lloc\:. 18 of tbt Loa A..Dadu Land aDd Water Colopany' a 

Svb41viaion •f a part of KA~lay lan~ho, ta the City of Loa ALgelaa, County of 

Loe .t.Dgelce, St.ate of Ca.liforoh, aa per .. p re~orded fn k-ok. 3, l'agaa 17 a'D.d 

18 of H.pa, tn tbe offf~e of tbe County lacorder of aaid County, lJiD& 

Alontrwaterly of the liorthwaurly l>ouadary Hoe of the land ffrat deKrit>ed 

in J'areel 2 of the deed to tbe l.oe At~&dee Land and \later Coe~oy, recorded in 

look. }889, J'ate UO of De ..:Ia, llac:orda of aaid County. 

PUCU lT: 

That portion of Lot 2 of Tract l064b, to the City of Loa An&elea, County of 

Loa AnEelea, State of California, a5 per .. p recorded in ~ok 174, Page5 34 

•ad 3~ of Hapa, in the office of the County ~corder of aaid County ioclud~d 

within tM following de.cribed l>oundariu: 

a.&tnning at the Southweaterly teraioua of tbet certain cour5e to the We5terly 

boundary of aa1d Lot 2 ahown on the .. p of aaid Tract No. 1064b aa hav1at a 

bearing and langth of "North 2b• 02' 30" Eaat 634.74 tnt," thenc:e along aa1d 

W.aterly boundary a• follova: North 26. 02' 30" Eaat 634.74 feet, North o• 
37' 30" West .54.39 feet and North 41• 22' Weat 3b.99 hat to aD ~le poiDt 1D 

aaid Weeterly boundary; thence along the Northweaterly proloDJation of the 

laat aentiooed couraea ~orth 41• 22' We5t 20.00 feet to the center line of 

aaid Peoria 5treet; thenc:e along aaid croterlioe North 46• 38' 20" Eaat .50.55 

f.et to the •e5tarly boundary of aaid Lot 2; then~e North eo• 00' Eaat 294.00 

feet; thence South 25• 02' 11" W.at 666.21 feet; thence South 62• 27' 26" We't 

320.05 feet to the po1Dt of l>«g1nnilli. 

~XCtPT that portion of aaid land included within the linea of Lot 3 of Tract 

No. 13080, •• per aap recorded in ~~ 253, Page 36 of Kapa, in the office of 

tb.e Couoty Jtacorder of aaid Count,.. 

PAac£1.. 211: 

Those poniona of wn Fan:~ando lolld, Art Street, and horia Street ,au ted by 

.. aolution To Vacate recorded on May 15, 1986, •• lbatr~nt Mo. 86-606S04, 

Of Ucial .. cords. 

nctn tbenfroa that portion of aaid l>u fera.ando l.oed (,.catad) lyina: 

Southuatarly of tbe folloviD& 6e.cribad lioe1 

ea.-nc:in& at tbe inUrllc:tion of tbe ~ter 11•• of )radley Avenue, 60.00 

fMt vide, witb tb.e center Hoe r;f TlljWii• .Avenue (forMrly Far..:!ale .Annue), 

60.00 feat ~de, •• ebovo on aap of Tract No. 10b43, recorded iD. ~ok 174, 

Pagea 34 and )~ of Mapa, in tbe office of tbe County lecorder of aa1d County; 

thence liortb 3• -37' 4&" f.aat along the c:uur line of eaid Tujuoge Avenue 

560.00 teet; thence North 16• 22' 12" Watt 30.00 feet to the W«aterly line of 

•aid Tujunga j.,e~; thence iouth 3• 37' 48" W.at &long aaid Weaterly line 

911.16 f .. t to the True Point of teginniDg; thence Morth 89• .53' 46" W.Jt 

407.65 feet; tbenca North 44• 53' 46" Wut 295.00 hat; thence North so• 25' 

46" Wa•t 120.23 feat; tbance Nortb 42• 40' 49" Weat 134.79 feet; tbeoce iovth 
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36° 11' 18" w .. t 103.10 feaq l .. lti>CC Solltb )4° 16' 03" Wut 169.07 t.eq 

tbc~>ce South 41" ll' 37" W.at 233.44 featj tbaDce £outh ~s· S4' 32" W.at 

166.7~ feet; tbiDCe South 60° 57' ll" Wut 130.6S feelj tbea.ce Jorth 76° 12' 

48" w .. t u.os feet; tbloee £ovth s.\ 0 0!' 42" W.at 99.31 feet t.o tbe 

JOrtheaeterlJ lln• of aa1d S.o rernabdo l.oad; thaDce South 48° 43' )1" W.•t at 

rtaht analta tO Uld )iortbauter}J 11De 60.00 feat tO tbe £outhvaatar}J liDa 

of aaid Sao FenaDdo l.oa.d, aaid £ovthwaterly llae &1~ bc1og the 

Jlortbaaaurly line of tbe loutben hc111e laUroad lilbt-of-ilaJ, 100.00 feat 

wi.d•· 

" I 
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ASSJ GNr~I:l\T OF SEFVJCF CONTFACTS, 

INTANGIBLE PROPERTY, WAPP~NTIES AND GUARANTEES 

This instrument, dated as of Decemrer , 1987, is by 

and betHe<"n CALMAT CO., a Delaware corporation ("Assignor") 

and R.E. ACCOMMODATION COMPANY, a California corporation 

("Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 

contract~, maintenance contracts and other contrac~s and 

agreements as well as certain intangible property, 

warranties and guarantees (collectively the "Intansible 

Property") all referred to in Section 3.3 of that certain 

Purchase and Sale Agreement of Parcel 2 and Joi~t Escrow 

Instructions, of December 31, 1986, a~s amended, by and 

between Assignor and Assignee. 

(b) Assionor desires to assign the Intangible 

Property to Assignee, and Assignee desires to accept such 

assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, it 

is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of its right, title and interest in, to and 

under the Intangible Property as more particularly described 

on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 

and assumes all obligations of Assignor under the Intangible 

Property arising subsequent to the ~ate hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corporation 

"ASSIGNEE" 

R.E. ACCOMMODATION COMPANY 
a California corporation 



,. 

(NONE) 

EXHIBIT "A" 
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AFFIDAVIT OF NON-FOREIGN STATIJS 

Section 1445 of the Internal Revenue Code provides that 
a transferee of a U.S. real property interest must withhold 
tax if the transferor is a foreign person. To inform the 
transferee that withholding cf tax is not required upon the 
disposition of a U.S. real property interest located in the 
City of Los Angeles, County of Los Angeles, State of 
California, by R.E. ACCOMMODATION COMPANY, a California 
corporation ("R.E.A.C."}, I hereby certify the following on 
hehalf of the transferor: 

1. R.E.A.C. is not a foreign corporation, foreian 
partnership, foreign trust, or foreign estate (as those 
terms are defined in the Internal Revenue Code and Income 
Tax Regulations}; 

2. R.E.A.C.'s U.S. employer identification number is 
3 ~- 02 <I?~ 8 0 

3. R.E.A.C.'s mail office address is 1101 Dove 
Street, Suite 100, Newport Beach, California 92660; and 

4. I, the under signed individual, declare that I 
have authority to sign this document on behalf of R.E.A.C. 

R.E.A.C. understands that this certification may be 
disclosed to the Internal Revenue Service by the transferee 
and that any false statement contained herein could be 
punished by fine, imprisonment, or both. 

Under penalties of perjury I declare that I have 
examined this certificate and to the best of my knowledge 
and belief it is true, correct and complete. 

DATED: December..;)3, 1987 

R.E. ACCOMMODATION COMPANY, 
a California corporation 



ESTOPPEL CERTIFICATE 

ThE undersigned, as ~ssee, under that certain Lease 
dated June 1, 1983, by and between Lessee and Conrock Co. as 
Lessor, for the premises located at (see the topographical map 
attached as Exhibit wAn hereto} known herein as (the "Premises"}, 
hereby certifies as follows: 

(1} That Lessee has entered into occupancy of, and 
occupies the Premises. 

(2) That the Lease is in full force and effect and 
has not been assigned, modified, supplemented or amended in any 
way. 

(3) That the Le~se repre~ents the entire agreement 
between the parties as to said leasing. 

(4} That the commenceme~t date of the Lease is June 
1, 1983. 

(5) Th~t the termination date of the Lease is not 
less than eight (8} years but no more than fifteen (15} years 
from the commencement date. 

(6} That monthly rent for the Premises is $100.00. 

(7) That monthly rent and other charges under the 
Lease are paid to December 31, 1987. 

(8) That the following deposits have been paid by 
Lessee to Lessor: (i) Security D?posit $ none ; (ii} Advance 
Rental $ none ; (iii) Key Deposit $ none ; (iv) Sign Deposit 
$ none 

(9) That all conditions of the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease have 
been satisfied. 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease. 

(11) That there are no options in the Lease. 



(12} That on this drtte there are no existing defenses 

o~ offsets which Lessee has against the enforcement of the Lease 

by Lessor. 

(13) Lessee hereby waives Lessee's right of fi.rst 

refusal as contained in the Lease. None. 

EXECUTED THIS /(~ DAY OF DECEMEER, 1987. 

"LESSEE" 

LIVINGSTO 

By: 

2 
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SAFECO TITLE 

INSURANCE COMPANY 

(
···•··· SAFECO 

~ 
Offi~ 3700 Wilshire Blvd. tlOl 

Los Angeles, CA 90010 
-l ( 213) 385-0700 

• 

L 
PAOP"ERT Y 

Ca l.Mat Company 
3200 san Fernando Road 

Los An9e1es, CA 90051 

Attn: George Cosby _j 

DATE 1/5/88 

ESCROW 87-66268-1 

Bradley Landfill Site, Los Angeles County, Parcel III 

\V e enclo>e the followin~: 

1. Itemized Closing Statement. 

2. Copies of letters to Tenants. 

3. Copy of Assignment of Service Contracts, etc. 

4. Copy of Bill of Sale. 

5. Copy of Assignment of Leases. 

If you have any questions or require additional information, 

please contact this office and reference the above escrow 

number. 

Cfar~ 
Jorg9i Delaney 
for 
BONNIE L. KLEIN 

ESCROW OFFICER 

LETTER OF ENCLOSURE 
CAE·64 (Rev 8·81) 



ASS1GNMENT OF SERVICE CONTRACTS, 

INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instrunent, dated as of December , 1987, is by 

and between CALMAT CO., a Delaware corporation ("Assignor") 

and R.E. ACCOMMODATION COMPANY, a California corporation 

("Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 

contracts, maintenance contracts and other contracts and 

agreements as well as certain intangible property, 

warranties and guarantees (collectively the "Intangible 

Property") all referred to in Section 3.3 of that certain 

Purchase and Sale Agreement of Parcel 1 and Joint Escrow 

Instructions, of December 31, 1986, as amended, by and 

between Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 

Property to Assignee, and Assignee desires to accept such 

assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, it 

is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of its right, title and interest in, to and 

under the Intangible Property as more particularly described 

on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 

and assumes all obligations of Assignor under the Intangible 

Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corp 

By: 

"ASSIGNEE" 

R.E. ACCOMMODATION COMPANY, 

a California corporation 

l) 



(NONE) 

EXHIBIT "A" 



BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of 
which is hereby acknowledged, CALMAT CO., a Delaware 
corporation ("Transferor"), hereby sells, transfers, assigns 
and delivers to R.E. ACCOMMODATION COMPANY, a California 
corporation ("Transferee") and its successors and assigns, 
all of Transferor's right, title and interest, frAe and 
clear of all liens, claims and encumbrances in the 
properties and assets of every kind and description 
("Assets"), whether tangible or intangible, personal or 
mixed, which are located on, affixed to or used in 
connection with that certain real property ("Property"), 
more particularly described in Exhibit A attached hereto and 
incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 
of Sale this ____ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

By,LQ 
Its: Ser;:~(v:-0 D:c<id<>nt 

By: 

"Transferee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

(} 

• 
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P.u.c:tL 1: 

170112~7 

DESCllPTlON 
P~c 1 

Tb. ~rtberly SO feat of Lot 10 of Tract Jo, 7979, iD the City of Loa Angelae, 
County of Loe ~elee, State of California, ae per aap recorded ia look Ill, Pqaa 49 aDd 30 .t Mapa, iD t~ office of tbe Co~mty l.acordar of aaicl Co~mty. 

P.uciL U.t 

Lot 10 of Tract 7979, iD tba City of Loa Angelaa, County of Loa Angelaa, State 
of California, aa par aap recorded io Book 131, P&&ea 49 aod ~0 of Mapa, ia the office of the County i..acordar of aaid County. 

~XCfPT tbe Northerly ~0 feet tharaof. 

PAlC!.L 1B: 

The Northerly 50 teet of Lot 11 of Tract 7979, io the City of Loa Angalaa, 
County of Loa Angele•, State of Califoroia, .. per aap recorded iD look Ill, 
Page a 49 aDd 50 of hap a, iD tbe of !ice of tba County i.e corder of •aid Couoty. 

P.UC£L 1C: 

The &outbea•terly 50 f•et of Lot 8 of Tract 7979, in tba City of Lot Angela•, 
County of Loa Angela•, State of California, aa per aap recorded in look 131, 
Pagea 49 aDd 50 of Map1, in tba office of tba County i..acorcler of aaid County. 

P.UCEL lD1 

Lot 1, Tract 7979, in the City of Loa Aogelat, County of Loa Angelea, State of 
California, aa par aap recorded in look 131, Page 49 of Mapa, in tha office of 
the Collllty ~corder of aaid County. 

The Northvaatarly 50 feat of Lot 7 of tract 7'79, in tba City of Loa Amcelaa, 
County of Loa Anaalea, State of California, aa per aap recorded in look 131, 
ra,ea 49 aDd 30 of Napa, ia tbe office of the County l.acorder of aaicl County. 

Lot 7 of Tract 7979, ia tbe City of Loa ~elaa, County of Loa An&ela5, State 
of California, aa per aap recorded iD Book 131, Pagea 49 aDd 30 of Mapa, in 
the of fica of th.a County lac order of a aid County. 

lXCEP'T tha alorthwat 50 laet thereof. 

EXHIBIT "11." 



ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of 

December, 1987, by and between CALMAT CO., a Delaware 

corporation ("Assignor") and R.E. ACCOMMODATION COMPANY, a 

California corporation {"Assiqnee"). 

Recitals: 

{a) Assignor is the lessor pursuant to those 

certain leases ("Leases") described in Exhibit A attached 

hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to 

Assignee, and Assignee desires to accept the Leases, on the 

terms and conditions stated below: 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, it 

is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of Assignor's right, title and interest in, to 

and under the Leases. 

2. Assignee hereby accepts that foregoing assignment 

and assumes all of the obligations of Assignor under the 

Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Assignment of Leases on the date first above written. 

"Assignor" 

CALMAT CO., 
a Delaware corporation 

By: 

By: 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

• 
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EXHIBIT "A" 

Parcel 1 Leases 

Lease, dated June 1, 1983, between Conrock Co., lessor, and Livingston-Graham, Inc., of premises described in topographical map attached hereto as Schedule A. (File attached.) 
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cal.Mat Company 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: George cosby 

SAFECO TITLE 

INSURANCE COMPANY 
Office 3700 Wilshire Blvd. 1101 

Los Angeles, CA 90010 
I< 213 > 3ss-o1oo 

DATE 1/5/88 

ESCROW 87-66268-1 

_j 
Bradley Landfill Site, Los Angeles County, Parcel III 

We enclose the following: 

1. Itemized Closing Statement. 
2. Copies of letters to Tenants. 
3. Copy of Assign:aent of Service Contracts, etc. 
4. Copy of Bill of Sale. 
5. Copy of Assignaent of Leases. 

If you have any questions or require additional information, 
please contact this office and reference the above escrow 
number • 

.Jorggi Delaney 
for 
BONNIE L. JCLEIN 
ESCROW OFFICER 

LETTER OF ENCLOSURE 
CAE-64 (Rev. 8·81) 

• 



R E Accomodation Co. Bonnie L. Klein bcrow No 87-66268-1 ( 'V STATEMENT OF: Escww Othcer 

IOP€rty AcJdf€SS B dl ra e~ 1 1te 1 L OS Ange 1 es County 
ITEMS DEBITS CREDITS 

Depos•t 
$ $ 

Outs1de Escrow 

Cons,oerahon 
$400 000.00 

Fustlrusl Deed 

Second 1 rust Deed 

Thud Trust Deed 
.. New Fust Trvst Deed 

Ne..,.. Second 1 rust Deed 

New Thud Trust Deed 

Interest from Savings $ 1,770.46 
la:keS s 
Insurance s 
tnterest on i 
lnteres.~ on s 
Rent s 
Rent s 
Rent s 
Renl s 
Mamtenanc.e s 
Rental Oepostts s 
lermtte tnspection to: 
Fire Insurance PremiUm to: 

Commission paid to: 

Commission paid 10: 

CommiSSton paid to· 

P( ) of demand to: -· -
-;;,\, on 

Forwardsng Fee/Benef•c1ary Fee 

Prepayment charge and/or late charoe 

Reconveyance Fee 

Impound Credit/Dehc•t 

Payment of demand to: 

Jnterest on 

Forwarding Fee 1 Benehc1ary Fee 

Prepayment charge and/or late charoe 

T1lle Co. Sub Escrow Fee- Process'rl9 Payoffs 

Pohcy ot tttle insurance $ 330.00 
Documentary transfer ta:.: $ 880.00 
Recordang documents $ 54.00 
Reconveyance Fee 

Tax service 

Coun!}: ta~ collec1or for ta.xes llscal year 

Escrow Fee $ 607.50 
::ompleting Documents 

'-JOti•ryFee 

nsurance Endorsement fee 

3enehciary and/or demand Processmg Fee 

.oan t•e~•n Fee 
Funds held for proof payment of taxes $ 2,708.48 

-- ------
-

-

~lance Check f:f1CIO!>ed nerewt!h 'S<Q7 lQO IIR 
'0TALS 

S401 .770 46. S401 . 720. ..u; --

lHIS FOAM SHOULD BE AE1AINED FOR INCOME lAX PURPOSES 



January 5 

TO: Armen Ornamental Iron Works-

RE: Sale of 9229 Ralston Avenue, Sun Valley, CA 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9229 Ralston~Avenue, Sun Valley, 
California to VALLEY RECLAMATION CO., a California 
corporation, on December 31 , 198~. 

1988 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. ~ 

Very truly yours, 

CALMAT CO., 
a Delaware corporation 

By: 



--~J~a~n~u~a~r~y~S~-----------' 1988 

TO: Mecum Enterprises 

RE: Sale of 9233 Ralston Avenue, Sun Valley, CA (2 lots) 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of the two lots described as 9233 Ralston 
Avenue, Sun Valley, California to VALLEY RECLAMATION CO., a 
California corporation, on December 31 , 198_.!!_. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware corporation 

By' L/? :;:>/ 
Its: S: .. ::n~ 

• I 



• 

.January 5 198JL 

TO: Juan Marin 

RE: Sale of 9234 Sutter, Sun Valley, CA 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9234 Sutter, Sun Valley, California to 
VALLEY RECLAMATION CO., a California corporation, on 

December 31 , 1 9 8 JL. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware corpo ion 



_____ J_an __ ua __ ry~S _____________ , 1988 

TO: Carlos Villalobos 
11738 Wicks St. 
Sun Valley, CA 91352 

RE: Sale of 11738 Wicks Street 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 11738 Wicks Street to VALLEY 
RECLAMATION CO., a California corporation, on 

December 31 , 198...!!._. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware 

Its: 

at ion 



TO: Miss Terry Yarter 
9221 Ralston Avenue 
Sun Valley, CA 91352 

____ ._J_an __ ua __ ry~s ____________ , 1988 

RE: Sale of 9221 Ralston Avenue 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9221 Ralston Avenue to VALLEY 
RECLAMATION CO., a California corporation, on 

December 31 , 19 8 .!__. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware corporation 

By: 

Its: 



----~J=an==u=a~ryL-5~-----------' 1988 

TO: Phillips Asphalt Paving Co. 
P.O. Box 343 
Montrose, CA 91020 

RE: Sale of 9219 Ralston Avenue, Sun Valley, CA 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9219 Ralston Avenue, Sun Valley, 
California to VALLEY RECLAMATION CO., a California 
corporation, on December 31 , 1981._. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware 

By: 

Its: 



I 
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ASSIGNMENT OF SERVICE CONTRACTS, 

INTANGIBLE PROPERTY, WARRANTIES AND GUARANTEES 

This instruPent, dated as of December , 1987, is by 

and between CALMAT CO., a Delaware corporation ("Assignor") 

and R.E. ACCOMMODATION COMPANY, a California corporation 

(~Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 

contracts, maintenance contracts and other contracts and 

agreements as well as certain intangible property, 

warranties and guarantees (collectively the "Intangible 

Property") all referred to in Section 3.3 of that certain 

Purchase and Sale Agreement of Parcel 1 and Joint Escrow 

Instructions, of December 31, 1986, as amended, by and 

between Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 

Property to Assignee, and Assignee desires to accept such 

assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, it 

is agreed: 

1. Assignor hereby assigns, transfers and conveys to 

Assignee all of its right, title and interest in, to and 

under the Intangible Property as more particularly described 

on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 

and assumes all obligations of Assignor under the Intangible 

Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 

to the benefit of, the parties hereto and their respective 

successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 

this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corp 

By: 

"ASSIGNEE" 

R.E. ACCOMMODATION COMPANY, 

a California corporation 



/· 
( 

(NONE) 

f 

EXHIBIT "A" 



BILL OF SALE 

FOR VALUABLE CONSIDERATION, the receipt and adequacy of which is hereby acknowledged, CALMAT CO., a Delaware corporation ("Transferor"), hereby sells, transfers, assigns and delivers to R.E. ACCOMMODATION COMPANY, a California corporation ("Transferee") and its successors and assigns, all of Transferor's right, title and interest, free and clear of all liens, claims and encumbrances in the properties and assets of every kind and description ("Assets"), whether tangible or intangible, personal or mixed, which are located on, affixed to or used in connection with that certain real property ("Property"), more particularly described in Exhibit A attached hereto and incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill of Sale this ____ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

Byo~ 
Its: Se~:~r v:-c Pce<idon! 

By: 

"Transferee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 



I 
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llliCI.lltlON 

P.a.J.aL Ja • 

1701126-67 
DtSCUrtlON 
P&~e 1 

Tbe Jortbarly SO foot of Lot 10 of Tract 10. 7979, 1D the City of Loa AnJe1oa, County of to. ~elaa, Jtate of C.lfforuia, aa per aap recorded 1o loot lll, Pa&•• 49 aDd 50 et Mapa, 1D the oflica of tba CoWity &.corder of aa14 Co~mty. 
P.u.cll Ua 

Lot 10 of Tract 1979, 1o the City of Loa Ana«l••• Couaty of Loa An,elaa, Jtata of C.Hforuia, aa par .aaP record..:! fa loot 131, Pa&u 49 aad 50 of tiapa, 1D the office o! the County &.corder of aafd County. 

~xetrt the ~rtherly 50 feet tbaraof. 

PAI.Ctl 1); 

The Northerly 50 feat o! Lot 11 of Tract 7979, to the City of Loa AD&alaa, County of Loa Anaalea, State of Calfforaia, aa per aap recorded iD loot 131, Pagaa 49 aDd 50 of tiapl 0 1o the office of the CoBty &.corder of aa14 Coucty. 
PllC£1. 1C: 

The Soutbealterly 50 f•et of Lot 8 of Tract 7979, 1D tbe City of Loa AD&elea 0 Count)' of to. Angelaa, State of Califoruia, aa par aap recorded 1D look 131, Page• 49 aDd 50 of Mapa, 1o tha office of tha County lccorder of aaid County. 
PllCEL l.Da 

Lot 1, Tr1ct 7979, 1~ the City of Loa An&elaa, Count)' of Loa Angelea, State of California, aa par aap recorded 1o look 131, Paa• 49 of Mapa, ~ the office of the Couut)' lccoroer of aaid Count)'• 

P.ucEL Ua 

Tbe Morthveatarly SO taat of Lot 7 of Tract 7979, 1D the City of Loa AD&alaa, CoUDty of Loa An,aloa, State of C.Uforuia, •• per aap recorded iD loot 131 0 h&•• 49 aDd 50 of til pi, 1a tbo of Uce of the County J.acorder of aaid CoUDty. 
?llCZL lla 

Lot 7 of Tract 7t79 0 1a tho City of Lo1 ~e1ea, County of Lo1 AD&ela5, State of California, aa per aap recorded 1a loot 131, Pa&ea 49 aDd 50 of Kapa, 1D tha of fico of tha County &.corder of aa14 County. 

III:trt tha llorthwut 50 t .. t thereof. 

EXHIBIT •A" 

l 
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ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of December, 1987, by and between CALMAT CO., a Delaware corporation ("Assignor") and R.E. ACCOMMODATION COMPANY, a California corporation ("Assignee"). 

Recitals: 

(a) Assignor is the lessor pursuant to those certain leases ("Leases") describP-d in Exhibit A attached hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to Assignee, and Assignee desires to accept the Leases, on the terms and conditions stated below: 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed: 

l. Assignor hereby assigns, transfers and conveys to Assignee all of Assignor's right, title and interest in, to and under the Leases. 

2. Assignee hereby accepts that foregoing assignment and assumes all of the obligations of Assignor under the Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment of Leases on the date first above written. 

"Assignor" 

CALMAT CO., 
a Delaware corporation 

By: 

By: 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 



Parcel 1 Leases 

. 
·~ 

EXHIBIT "A" 

Lease, dated June 1, 1983, between Conrock Co., 
lessor, and Livingston-Graham, Inc., of premises described in topographical map attached hereto as Schedule A. (File attached.) 

u 
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SAFE CO 
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January 5 1988 

TO: Armen Ornamental Iron Works 

RE: Sale of 9229 Ralston Avenue, Sun Valley, CA 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9229 Ralston Avenue, Sun-Valley, 
California to VALLEY RECLAMATION CO., a California 
corporation, on December 31 , 198 8 . 

ca lMat company 
3200 San Fernando Road 
Los Angeles, CA 90051 
Attn: George Cosby 

SAFECO TITLE 

INSURANCE COMPANY 

Office 3700 Wilshire Blvd. llOJ 
Los Angeles, CA 90010 
1(213) 385-0700 

DATE 1/5/88 

ESCROW 87-66268-l 

_j 

Bradley Landfill Site, Los Angeles County, Parcel III 

We endo>e the lollo,.in!': 

1. Itemized Closing Statement. 
2. Copies of letters to Tenants. 
3. Copy of Assignment of Service Contracts, etc. 

4. Copy of Bill of Sale. 
5. Copy of Assignment of J.eases. 

If you have any questions or require additional information, 
please contact this office and reference the above escrow 

number. 

Jorggi Delaney 
for 
BONNIE L. KLEIN 

ESCROW OFFICER 
• 
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SAFE CO 

L 

• Cal.Mat Co. 

3200 San Fernando Raod 

Los An<Jeles, CA 90051 

Attn: Geor<Je Cosby 

SAFECO TITLE 

INSURANCE COMPANY 

Off,.,, 3700 Wilshire Blvd. 1101 

Los Angeles, CA 90010 

I! 213 l 3ss-o1oo 

DATE l/5/88 

ESCROW 87-66270-1 

~on•Tv Bradley Landfill Site, L.A. County - Parcel I 

w~ endo~ the followin~: 

1. Itemized Clsoing Statement. 

2. Copy of Assignment of Leases (executed without dates). 

3. Copy of Bill of Sale. 

4. Copy of Assiguaent of Service Contracts, etc. 

5. Copy of Estoppel Certificate. 

If you have any questions or require additional info~tion 

please contact this office and reference the above escrow 

n\UIIber. 

Jor9gi Delaney 

for 
BONNIE L. :n.EIN 

ESCROW OFFJ CER 

LETTER OF ENCLOSURE 
CAE·64(Rev. 8·81) 

THIS FORM SHOULD BE RElAINED FOR INCOME Tf..X PURPOSES 



J>SSif:N!-SNT OF LEASES 

THIS ASSIGNMENT OF LEASES, dated as of this day of Decenber, 1987, by and between CALMAT CO., a Delaware corporation ("Assignor") and R.E. ACCOMMODATION COI-lPANY, 2 California corporation ("Assigneew). 

Recitals: 

(a) Assignor is the lessor pursuant to those certain leases ("Leases") described in Exhibit A attached hereto and made a part hereof. 

(b) Assignor desires to assign the Leases to Assignee, and Assignee desires to accept the Leases, on the terms and conditions stated below: 

Agreement: 

NOW THEREFORE, for good and valuable consideration, the ~eceipt and sufficiencv of which are hereby acknowledged, it is agreed: 

1. Assignor hereby assigns, transfers and c0nveys to Assignee all of Assignor's right, title and interest in, to and under the Leases. 

2. Assignee hereby accepts that foregoing assignment and assumes all of the obligations of Assignor under the Leases arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment of Leases on the date first above written. 

"Assignor" 

"Assignee" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

By: 

By: 

• 
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EXHIBIT "'A"' 

Parcel 3 Leases 

1. 9219 Ralston Avenue 

2. 9221 

Oral month to month lease to Philli~s Asphalt 
Paving Co. of 0.14! acres, unimproved. Monthly 
rent $275.(10. 

Ralston Avenue 
Oral month to month lease 
single fanily residence. 
($450.00 security deposit 

to Ms. Terry Yarter of a 
Monthly rent $465.00. 
deposited with CalHat. 

3. 9229 Ralston Avenue 
Month tc month lease of partially improved lot to 
Armen Ornamental Iron Works. (Original 
counterpart of rental agreement in the possession 
of Hal Dally.) Monthly rental $400.00. 

4. 9233 Ralston Avenue 
Month to month lease of 2 unimproved lots to Mecum 
Enterprises. (Original counterpart of rental 
agreemetn in the possession of Hal Dally.) 
Monthly rental $500.00. 

5. 11738 Wicks Street 

6. 

Oral month to month lease to Carlos Villalobos of 
a single family residence. Monthly rent $150.00. 

9234 Sutter 
Month to month lease to Juan Marin of an 
unimproved lot. (Original counterpart of lease in 
the possession of Hal Dally.) Monthly rental 
$300.00 



FOR VALUABLE cc;;siDERA'J'ION, the recc:.pt and adequacy of 

which is hereby acknowledged, CAL!-'.A'J' CO., a Delaware 

(orporation ("Transferor"}, hereby sells, transfers, assigns 

anc delivers to R.E. ACCO~MODATION COMPANY, a California 

cor,oration ("Transferee") a~d its successors and assian~. 

all- of Transferor's right, title and interest, free an~ 
clear of all liens, claims and encumbrances in the 

properties and assets of every kind and desc~iption 
("Assets"), whether tangible or intanoible, personal or 

mixed, which are located on, affixed to or used in 
connection with that certain real property ("Property"), 

more particularly described in Exhibit A attached he~eto ann 

incorporated herein by this reference. 

IN WITNESS WHEREOF, Transferor has executed this Bill 

of Sale this ____ day of December, 1987. 

"Transferor" 

CALMAT CO., 
a Delaware corporation 

/~ 
By: ,~;:-/ ~'-. 

Its: Cr ..... ,."' • 

By: 
Its: 

"Transferee" 

R.E. ACCO~MODATION COMPANY, 
a California corporation 

By: 
:/~ 

• 
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!70J72@-t.7 
MSOIMION 

Yhat ~rtion of Lot l of Tract 10646, Sm the City of Loa An1elea, County of 
Los Angelea, 5tate of C.liforn!a, •• ahown on aap filed in )oo~ 174, Pages )4/ 
and 35, of M.p1, in the office of the ~corder of th~ County of Lo1 ADgelra 
•nd that portion of £an Fernando ~ad ••cated ~y leaolvtion to Vacate Jo. @6-
21499 of the City of Loa Angelee recorded Hay 15, 19~6 •• lnetru•ent No. 86-
60650'. of Official l~orda of aafd County lying JOrtherly of the following 
dt-ecribed line~ 

Co.aencing at the fnter .. ction of th~ center line of Jradlry Av~nu~, 60.00 
fret wide, with the crnt~r line of Tujunga Avenue (fo~rly Far.dale Avenue), 
60.{10 feet wide, •s ahovn on uid aap: thence Jllorth 3• 37' 48" Lut along the 
ct-ntrr line of aaid Tujunga Avenue 560.00 fret· thence Jlorth 86• 22' )2" Weu 
30.00 fret to the Wreterly line of aaid Tuju~a Avenue; thence South 3• 37' 
48" Weet alon~ aafd Wuterly line 911.8~ het to the True Point of kgfnnfng: 
thence liortl-. t9• 53' 46" West 407.65 feet~ th~ncr Jlorth 44• 53' 46" lieu 
295.00 fut thence 'North 50• 25' 46'" Vut 120.23 feet· thence North 42• 40' 
19'" lint 234.79 feet· thence South 36• 11' 28'' Vut 103.10 hrt: thence South 
34• 16' 03r Weet 169.07 ft-et' thence £outh 41• 33' 37" Veet 233.4' feet· 
thrnce ~uth 55• 54' 32 .. lint lt.L75 feet: theDcf' South 60• 57' 12'. lint 
130.65 het · thr11ce Jllorth 76 • 22' 48" West 8 I .08 fut thence 5outh Slo • OE' 
42" lirat ,9.31 feet to the Nor:he11terly Hoe of aaid 5an Prn11ndo ~ad; 
thence 5outh 48• 43' 31" Weet at ritht anglea to aaid North£altrrly line 60.00 
feet to the Southve1terly line of aaid 5an Fernando ~a~. aaid 5outhv~Jterly 
line alao being th~ Morthrastrrly line of the Southern Pacific ~ilro&d 
l.ight-of-Way, JOO.OO feet wide. 

~JctFT tht-r~frow that portion of aaid San Fern.ndo load lying Northwesterly of 
the Southveaterly ~rolongation 5outh~••trrly line of P~orfa Street, 40.00 ft-rt 
wid~ •• ehcnm on uid aap. 

ALSO llCEPTINC that portion of aaid Lot 2 faclu.dr-1! withill the follow-ing 
dracr1~ boundariea: 

••ginning at the &outhYeeterly terainua of that certain courae in the Westerly 
boundary of aafd Lot 2, ahovn on tbt- aap of •aid Tract No. 10646, •• ha"in.g a 
burl ng and le~th •f l'ohh 26 • 02' 30" 'lalt 634.74 fet-t: th~nce a) on.g a aid 
Wuterly boul'de:ry all follova: IJort'h 26• 02' 30" !."t 634.74 ft-et, Jiorth o• 
37' 30'" lint 54.39 feet and Morth 41• 22' 00" llut 38.,9 feet to an angle 
~oint in aafd Weaterly boundary· thence along the 'Horthvraterly prolongation 
of aaid laat •Hltfonrd couree &rth 41" 22' oo·· Wut 20.00 feet to the 
centerline of Feerfa Strt-rt •• ahovn on aaid aap thenc~ alon, aaid 
crntrrline. Jlorth 4e• 3e' 20" ult 50.55 fret to the liut~rly boundary of eaid 
Lot 2- thenct- Jlonh 80" 00' 00" l.aat 294.00 fnt. thence South 25" 02' 11" 
llut 669.21 feet: thence South 62• 27' 2e" Velt 320.05 ft-et to the point of 
brgin.n1ng. 

EXHIBIT .. A .. 

/ 



ASSIGmi!A'T OF SERVICE CONTRAC'T~·, 

INTANGIBLE PRO!·!:RTY, WARR.hl~TIES AND \c;UARANTEES 

This instrument, dated as of December __ , 1987, is by 
and between CALMAT CO., a Dela.,.;are corporation ("Assignor") 
and R.E. ACCOMMODATION COMPANY, a California crnporation 
("Assignee"). 

RECITALS: 

(a) Assignor is the holder of various service 
contracts, maintenance cont~acts and other contracts and 
agreements as well as certoin intangible property, 
warranties and guarantees (collectively the "Intangible 
Property") all referred to in Section 3.3 of that certain 
Purchase and Sale Agreement of Parcel 3 and Joint Escrow 
Instructions, of December 31, 1986, as amended, by and 
between Assignor and Assignee. 

(b) Assignor desires to assign the Intangible 
Property to Assignee, and Assignee desires to accept such 
assignment, on the terms and conditions stated below. 

NOW THEREFORE, for good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it 
is agreed: 

1. Assignor hereby assigns, transfers and conveys to 
Assignee all of its right, title and interest in, to and 
under the Intangible Property as more part~cularly described 
on Exhibit A attached hereto. 

2. Assignee hereby accepts the foregoing assignment 
and assumes all obligations of Assignor under the Intangible 
Property arising subsequent to the date hereof. 

3. This instrument shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective 
successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed 
this instrument on the date first above written. 

"ASSIGNOR" 

CALMAT CO., 
a Delaware corporation 

/ /). 
By::-?/~ 
By: It~-:~ 

Ifs: ~.-~.;-. . ... · · 

"ASSIGNEE" 

R.E. ACCOMMODATION COMPANY, 
a California corporation 

• 



(NONE) 

EXHIBIT "A" 

( • 



ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, uncer that cert?.in Lease 

date0 June 1, 1983; by and between Lessee and Conrock Co. as 

Lessor, for the premises located at (see the topographical map 

attached as E::hibit "A" hereto) known herein as (the "Premises"), 

hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 

occupies the Premises. 

(2) That the Lease is in full force and effect and 

has not been assigned, modified, supplemented or amended in any 

way. 

(3} That the Lease reprPsents the entire agreement 

between the parties as to said leasing. 

(4) That the commencement date of the Lease is June 

1, 1983. 

(5) That the termination date of the Lease is not 

less than eight (8) years but no more than fifteen (15) years 

from the commencement date. 

(6} That monthly rent for the Premises is $100.00. 

17) That monthly rent and other charges under the 

Lease are paid to December 3:, 1987. 

(8) That the following deposits have been paid by 

Lessee to Lessor: (i) Security Deposit $ none ; (ii} Advance 

Rental $ none ; (iii) Rey Deposit $ none ; (iv) Sign Deposit 

$ none 

(9) That all concitions o! the Lease to be performed 

bv Lessor ana necessary to the enforceability of the Lease have 

been satisfied. 

(10) That there are no defaults by either Lessor or 

Lessee under the Lease. 

(11) That there are no options in the Lease. 

• 



(12) That ~n this date there are no existing defenses 

o~ offsets which Lessee has against the enforce~ent of the Lease 

by Lessor. 

(13) Lessee hereby waive~ Lessee's right of first 

refusal as contained in the Lease. None~ 

EXECUTED THIS /('.!_ DAY OF DECEM~ER, 1987. 

2 
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TO 

SUBJECT 

FROM 

INTER OFFICI: MEMfiRANDUM 

Scott J Wilcott 

Sale of Valley Reclamation Landfill 

Brian w. Ferris W: 

DATE 

1/5/87 

FILE REF . 

Title to the Valley Reclamation landfill was 
conveyed to Valley Reclamation Co. on December 31, 1987. 
The transaction was structured to qualify as a I.R.S. §1031 
exchange. A legal description of the property involved is 
attached. 

As a result of this transaction, $12.9 Million in 
"exchange value" is available to CalMat Co. for acquisition 
of like-kind property. Such property must be identified 
within forty-five (45} days from the date of closing, and 
conveyed to CalMat within one hundred eighty (180) days of 
closing. 

Several items which are normally resolved at close 
of escrow remain open on this transaction: 

1. taxes and rents must be prorated; 
2. security deposits and prepaid rents must be 

conveyed; 
3. physical conveyance of service contracts, 

permits, leases, and notices to tenants, if 
any, remains to be accomplished; 

4. CalMat has agreed to grant a sewer easement 
to Valley Reclamation Co. within one 
hundred twenty (120) days of closing in 
accordance with the attached Easement and 
Relinquishment Agreement. 

The assistance of George Cosby, Jock Scott, Tony 
Lucero and Anne Morris proved invaluable in bringing the 
buyer into a position to close by our deadline of December 
31. Also, during a week which is extremely busy for title 
and escrow companies, Safeco Division of Chicago Title 
Insurance Company demonstrated its high regard for us as a 
client by keeping its offices open after hours, and working 
tenaciously on the morning and afternoon of December 31 to 
assure that our documents were recorded that afternoon. 



Although Valley Reclamation Co., through its ( ) 
parent Waste Management, had agreed to deposit the purchase -. 
price in escrow on Wednesday, December 30, the funds were 
not in fact deposited until after 10:00 a.m. on December 31. 
Despite this problem, and the late hour of closing, Safeco 
was able to invest the funds for our accommodation seller 
over the weekend. 

• 
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DESCllPTION 

PARCEL 1: 

8701726-6-7 . 
DESCRI PilON 
Page 1 

The Northerly 50 feet of Lot 10 of Tract No.-7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Haps~ in.the office of the County Recorder of said County. 

PARCEL lA: 

Lot 10 of Tract 7979, in the City of Los Angeles, County of Los Angeles, State 
of California, as per map recorded in Book 131, Pages 49 and 50 of Haps, in 
the office of the County Recorder of said County. 

EXCEPT the Northerly 50 feet thereof. 

PARCEL 1B: 

The Northerly 50 feet of Lot 11 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the County Recorder of said County. 

PARCEL 1C: 

The Southeasterly 50 feet of Lot 8 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the ~ounty Recorder of said County. 

PARCEL 1D: 

Lot 1, Tract 7979, in the City of Los Angeles, County of Lot Angeles, State of 
California, as per map recorded in Book 131, Page 49 of Maps, in the office of 
the Coun~y Recorder of said County. 

PARCEL lE: 

The Northwesterly 50 feet of Lot 7 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the County Recorder of aaid County. 

PARCEL lF: 

Lot 7 of Tract 7979, in the City of Los Angeles, County of Los Angeles, State 
of California, as per map recorded in Book 131, Pages 49 and 50 of Haps, in 
the office of the County Recorder of aaid County. 

EXCEPT the Northwest 50 feet thereof. 

EXHIBIT A 



DESCilPTION 

PARCEL 2: 

8701727-67 
DESCRIPTION . 
Page 1 

Lots 6, 7, 9, 10, 11 and the Northeast one-half of Lot 8, all in Block 13 of 
Los Angeles Land and Water Company's Subdivision of a part of Maclay Rancho, 
in the City of Los Angeles, County of Los Angeles, State of California, as per 
aap recorded in Book 3, Pages 17 and 18, of Maps, in the office of the County 
Recorder of said County. 

EXCEPT the Northwest 492.30 feet of said lots. 

PARCEL 2A: 

The Southwesterly half of Lot 8 in Block 13 of Los Angeles Land and Water 
Company's Subdivision, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the said Recorder of said County. 

EXCEPT the Northwesterly 492.3 feet thereof. 

PARCEL 2B: 

Lots 18 to 24, inclusive, in Block 13 of Los Angeles Land and Water Company's 
Subdivision of a part of Maclay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 3, Pages 17 and 
18 of Maps, in the office of the County Recorder of said County. 

Together with a portion of Wicks Street and Wicks Place as vacated by 
Resolution To Vacate No. 85-D1626, recorded on April 11, 1985, as Instrument 
No. 85-404554, Official Records. 

EXCEPT those portions of said Lots 21, 22, 23 and 24 included within the lines 
o{ Tract No. 10729, as per map recorded in Book 174, Page 36, of Maps, Records 
of said Co~.mty. 

PARCEL 2C: 

The Southwesterly half of Lot 17 in Block 13 of the Los Angeles Land and Water 
Company's Subdiviaion of a part of Maclay Rancho, in the City of Los Angeles, 
County of Los Angeles, State of California, as per sap recorded in Book 3, 
Pages 17 and 18 of Maps, in the office of the County Recorder of said County. 

Together with a portion of Wicks Street as vacated by Resolution To Vacate No. -
85-oi626, recorded on April 11, 1985, as InstrUtDent No. 85-404554, Official .. 
Records. . 

EXHIBIT A 
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PARCEL 2D: 

8701727-67 
DESCRIPTION 
Page 2 

- The Northeasterly 155.25 feet of Lot 17-in Block 13 of the Los Angeles Land 
and Water Company's Subdivision of a part of Maclay Rancho, in the City of Los 
-Angeles, County of Los Angeles, State of California, as per map recorded in 
Book 3, Pages 17 and 18 of Maps, in the office of the County Recorder of said 
County. 

Together with a portion of Wicks Street as vacated by Resolution To Vacate No. 
85-D1626, recorded on April 11, 1985, as Instrument No. 65-404554, Official 
Records. 

PARCEL 2E: 

Lots 1 and 2 of Tract No. 26361, in the City of Los Angeles, County of Los 
Angeles, State of California, as per map recorded in Book 832, Pages 27 and 28 
of Maps, in the office of the County Recorder of said County. 

Together ~th a portion of Wicks Street as vacated by Resolution To Vacate No. 
65-Ql626, recorded on April 11, 1985, as Instrument No. 85-404554, Official 
'Records. 

EXCEPT therefrom a strip of land 10 feet wide in Lot 2, Easterly of and 
adjacent to the Westerly line of said Lot 2 from the Northeasterly line of the 
lot to a line 32 feet Northeasterly of and parallel with the Southwesterly 
line of said lot; thence continuing Southeasterly 10 feet wide Northeasterly 
of and adjacent to the above described parallel line to its intersection with 
Wicks Avenue. 

PARCEL 2F: 

Lot 3 of Tract No. 26361, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 632, Pages 27 and 28 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2G: 

Lot 4 of Tract No. 26361, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 632, Pages 27 and 28 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2B: 

The Southwesterly 10 feet of Lot 1 of Tract No. 24119, in the City of Los 
Angeles, County of Los Angeles, State of California, as per map recorded in 
Book 629, Pages 21 and 22 of Maps, in the office of the County Recorder of 
said County. 



PARCEL 21: 

8701727-67 
DESCRIPTION 
l'age 3 

Lot• 1 and 2 of Tract No. 24119, as per aap recorded in Book 629, Pages-21 and 
22 of Maps, together with a portion of Wicks Street as vacated by Resolution -
~o Vacate No. 85-Q1626, recorded on April 11, 1985, as Instrument No. -
85-404554, Official Records and Lot 1 of Tract No. 36698, as per map recorded 
in Book 989, Pages 17 and 16 of Maps, all in the City of_Los Angeles, County 
of Los Angeles, State of California, in the office of the County Recorde~ of 
aaid County. 

EXCEPT therefrom the Southwesterly 10 feet and Westerly 10 feet of Lot 1 of 
Tract No. 24119. 

PARCEL 2J: 

All of Tract No. 10729, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 174, Pages 36 and 37, of 
Maps, in the office of the County Recorder of said County. 

EXCEPT that portion of said Tract No. 10729 included within the lines of Tract 
No. 18542, as per map recorded in Book 551, Pages 5 and 6 of Maps, Records of 
said County. 

PARCEL 2K: 

Lot 1 of Tract No. 18542, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 551, Pages 5 and 6 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2L: 

Lots 7 and 8 in Block 16 of the Los Angeles Land and Water Company's 
Subdivision of part of the Maclay Rancho, in the City of Los Angeles, County 
of Los Angeles, State of California, as per map recorded in Book 3, Pages 17 
and 18 of Maps, in the office of the County Recorder of said County. 

EXCEPT that portion of •aid land included within the lines of Tract No. 10729, 
as per map recorded in Book 174, Pages 36 and 37 of Maps, Record• of said 
County. 

PARCEL 2H: 

Lot 6 in Block 16 of the Los Angeles Land and Water Company's Subdivision of a 
part of Maclay RAncho, in the City of Los Angeles. County of Los Angeles, 
State of California. as per map recorded in Book 3. Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. 

Together with a portion of Wicks Street as vacated by Resolution To Vacate No. 
85-Q1626. recorded on April 11, 1985, as Instrument No. 85-404554, Official 
Records. 

~ l ) = 
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8701727-67 
DESCRIP!ION 
Page 4 

·- EXCEPT therefrom that portion thereof conveyed by the Fernando Valley 
Development Company to Los Angeles Land and Water Company, by deed recorded in 
Book_ 5889, Page 190 of Deeds, Records of aaid County. 

PARCEL 2N: 

Lot 5, Block 16 of the Los Angeles Land and Water Company'• Subdivision of a 
part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of aaid County. 

Together with a portion of Wicks Street as yacated by Resolution To Vacate No. 
85-Q1626, recorded on April 11, 1985, as Inetrument No. 85-404554, Official 
Records. 

PARCEL 20: 

Lots 16 and 17 in Block 16 of the Los Angeles Land and Water Company's 
Subdivision of a part of Maclay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 3, Pages 17 and 
18 of Maps, in the office of the County Recorder of said County. 

EXCEPTING therefrom those portions of said lots lying within the lines of 
Tract No. 10646, as per map recorded in Book 174, Pages 34 and 35 of Haps, in 
the office of the County Recorder of said County. 

PARCEL 2P: 

Lot 15 in Block 16 of the Los Angeles Land and Water Company's Subdivision of 
a part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2Q: 

LOts 1, 2 and 3 of Tract No. 13080, in the City of Los Angeles, County of Los 
Angeles, State of California, as per aap recorded in Book 253, Page 36 of 
Maps, in the office of the County Recorder of aaid County. 

PARCEL 2R: 

Lot 13, Block 16 of the Los Angeles Land and Water Company's Subdivision of a 
part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Haps, 
in the office of the County Recorder of aaid County. 

EXCEPT that portion of said land included with Art Street as dedicated on the 
sap of Tract No. 13080. 



PARCEL 2S: 

8701727-67 -
- DESCRIP!ION. 

Page ·5 

That portion of lot 3 in Block 18 of the los Angeles Land a~d jJate~ Com_pany' s 
Subdivision of a part of M.clay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per sap recorded in Book 3, Pages 17 and 
18 of Haps, in the office of the County Recorder of said County, lying 
Northwesterly of the Northwesterly boundary line Df the land first described 
in Parcel 2 of the deed to the Los Angeles Land and Water CompanY-, recorded in 
Book 5889, Page 190 of Deeds, Records of said County. 

PARCEL 2T: 

-
That portion of Lot 2 of Tract 10646, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 174, Pages 34 
and 35 of Maps, in the office of the County Recorder of said County included 
~thin the following described boundaries: 

Beginning at the Southwesterly terminus of that certain course in the Westerly 
boundary of said Lot 2 shown on the sap of said Tract No. 10646 as having a 
bearing and length of "North 26° 02' 30" East 634.74 feet," thence along said ~( _ 
Westerly boundary as follows: North 26° 02 I 30" East 634.74 feet t North o• 
37' 30" West 54.39 feet and North 41• 22' West 38.99 feet to an angle point in 
said Westerly boundary; thence along the Northwesterly prolongation of the 
last mentioned courses North 41° 22' West 20.00 feet to the center line of 
•aid Peoria Street; thence along said centerline North 48• 38' 20" East 50.55 
feet to the Westerly boundary of said Lot 2; thence North 80° 00' East 294.00 
feet; thence South 25° 02' 11" West 668.21 feet; thence South 62° 27' 28" West 
320.05 feet to the point of beginning. 

EXCEPT that portion of said land included within the lines of Lot 3 of Tract_ 
No. 13080, as per map recorded in Book 253, Page 36 of Maps, in the office of 
the County Recorder of said County. 

PARCEL 2U: 

Those portions of San Fernando Road, Art Street, and Peoria Street vacated by 
Resolution To Vacate recorded on May 15, 1986, as Instrument No. 86-606504, 
Official Records. 

EXCEPT therefrom that portion of said San Fernando Road (vacated) lying 
Southeasterly of the following deacribed line: 

Commencing at the inter•ection of the center line of Bradley Avenue, 60.00 
feet ~de, with the center line of Tujunga Avenue (formerly Farmdale Avenue), 
60.00 feet wide, as shown on map of Tract No. 10643, recorded in Book 174. 
Pages 34 and 35 of Maps, in the office of the County Recorder of aaid County; 
thence North 3• 37' 48" East along the center line of said Tujunga Avenue 
560.00 feet; thence North 86• 22' 12" West 30.00 feet to the Westerly line of 
said Tujunga Avenue; thence South 3• 37' 48" West along aaid Westerly line 
911.88 feet to the True Point of Beginning; thence North 59• 53' 46" West 
407.65 feet; thence North 41•• 53' 46" West 295.00 feet; thence North 50° 25' 
46" West 120.23 feet; thence North 42 • 40 • 49" West 234.79 feet; thence South 
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8701727-67 
D£SCRI PTION 
Page 6 

36• 11' 28" West 103.10 feet; thence South 34 • 16' 03" West 169.07 feet; 
thence South 41• 33' 37" West 233.44 feet; thence South 55• 54' 32" West 
166.75 feet; thence South 60• 57' 12 .. West 130.65 feet; thence North 76• 22' 
48"' West 81.08 feet; thenc-e South 54• 08' 42" West 99.31 feet to the 
Northeasterly line of said San Fernando Road; thence South 48• 43' 31" West at 
right angles to aaid Northeasterly line 60.00 feet to the Southwesterly line 
of said San Fernando Road, said Southwesterly line also being the 
Northeasterly line of the Southern Pacific Railroad Right-of-Way. 100.00 feet 
wide. 
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l>ESCJllPTION 

- -
67Ql72f.-67 
DrSCRIPTlON 
Par·· 1 

That NIT't ~or o' l.ot 2 o' "t'raet l0f.4f in th,. C:~t~ o' Los Anr"l~s. County o" 
l.os A~prlrs. St8t~ o' Cr~!:orn~a es shown on ~r ~i,~~ in Book 174 Pftr.~s 34 
ant\ 35, of Maps.- :!n t""' o""!c"- o' thr- Jt~cort1,.r o' th,. County of J..o~ Anr.c.l~!S 
ant\ that port~ol"' o~ San f',.rruu•tto P.oa~ uaeat,..tl 1-y llC'so~utfon to Vacate No- flf:.·· 
2!499 of th~ r•ty o~ Los A~~~~~r r~eor~~~ ~ay 15 l9e6 a~ ln5tru~nt No. t6-
~06504 o' O~!itia' Rrcor~s o' s2~~ County ly~nr rorthrrly or t~r 'ol!ow~nr. 
~ .. scrn~,.,t 1 :'!\" 

COI!IftiPTICi n~ at thi• 4 Tlt~"TS"· ct ion o' tht' CC'nt ~r ~j n•- of Bral ~ ~"Y A•·C'nu~·. 60. or 
....... t yJ_dl" W"'th thr> Cfnt .. r Hnr or lu:•unr,a A•:rnl!t- Uon:rr'y rarr:JdaJ-;: A\.·e:nu::) 
110.00 r~,..t wic!~ a~ BhC'I\.>f' on said Mp thenc~ North 3 • 37' 4P" !:ast along th!" 
c~ntrr 1 ~n,. o~ sa-:.~ 'Tu~un.v..a A••( nL'~' 560.00 Ii>~;t tt--:-nc~ Nortl: G6 • 22' ! 2 · y,,~ t 
30.{10 ~Po::·t ton,.- v~·st:·r,y !:fn,. o• F-8il lciunr.a A"nnur.:- th~nt? South 3• 37' 
4~ .. \Jt!H a,on:. se:l! l:rstf'r:'y Jin"- 9ll.EP '"'<'t to th,• lru~ Point o" B~~1nn~n(' 
t~nnr~ Nort~ P."• ~~· l.f .. \.'ut 407.f:5 '~t;t · thf nc .. t\C1rtl1 44• 5~' 4f: .. 'W~st 
295.(\fl r,.,.t t~ncf Nort~ !-0• 2~' 41-.' \:~H 120.23 f'?r:t th.:ncc North 42• 40' 
4q·· \J.qa :3Lo.7~· ~~ ... t tr~nCP Soutl- )~· n· :u·· 'W~st !03.lf\ :':~f't t'henc~ ~outh 
34• ){)' 0~· 17.-.st )f.l}.('j .'.,(.t thPnCt:' ~OUt~ 41• 33' )7'" 'Uest 233.1.4 ~,.P.t 
tl'"'TIC" !'out~·~~· s~· ~~ .. \J!"ft :1-':.7~ r,·~t thrn(' .. Sout!- t..r:• 57' 12' ~f'St 
J3r.6~ ~ .. Pt thPnt~ Nort• 7~· 22' ~.~· 'W~~t F!.O~ ~~Pt t~~nc~ Sout~ 54. oe· 
42' Wrflt 99.31 rc't to t}'>( tlort'h"astrr:v Hr.~ or ~aid ~~n fprn£ndo Mt:d. 
thrnc!' Sout• 4P• 1.~' 3;·· l:F:st at r:irt.t ;r.~)~~ to sa!f. t\orthr:ast.;rly lint• 60.0C 
.. ,..~t to th~ ~out!'w7strr::y Hn~ or sa!" ~an r .. rn2nrlo RoeC:. se!d So\!thwut~r~y 
!!n~ e'!,;n heir.r t'h: tll)rth~aFtPr 1 :v 1!n~< or thf- Fouthf'rr. Fec~f5c ~nroal' 
Jti~'h.t-o,...-\J~::, Ht(-.flli -"r•t v!~t. 

rxcr~r t~~r~rror t~et port~or or se~~ San F~rn£ndo Roa~ ~y!ng Northw~st~rly or 
t~·~ ~oct'hu'!'StPr".\ ftro1o~pat~on or thl! Southr-ast~r~.y J~n,. 0~ Pfor)a Str~Pt 
laf).t-0 ~~r.t vit'r as shovn on aait .ap. 

AL~O rXC::Pll~G that port•on o~ B'-~!4 Lot :2 !nc,ude" vitl-in tt>r, fo~loV:nr 
~ .. scrih~rl houn~eri~s 

Br-e~;~"lninv at thr Sout'nur;t~r~! tP~'tnuiiS o., that c~rta~n course in thr 'Westf"rly 
bounc!ary o: aa•.d Lot 2. ahown or, thr:· JUP o~ ••~d Tract No. )('646. aa havine a 
h"'aring and lenp.th or North 26• 02• 30'' Eact E-34.74 f~et · th~ncr. alon(. aaid 
Veaterly boundary AS ~ollovs North 2f• 02• 30• East 634.74 fe~t North o• 
37• 30" ll~t 54.39 "Ht ant! North 41• 22' 00' 'West 38.99 ftt>t to an angle 
point in aaid 'W~stcr;y boundary thence a;on~ th~ ~orthwest~rly prolongat~on 
o" uid lut ~ntion~-1 course North 41• 22' 00" Wut 20.00 fn·t to the 
unt~rHne of P~or~ a Stru·t aF ahovn on said map thrnce alon~ aaid 
centuHnt>, North 4e• 38• 20'' Eut SO.S5 feet to the 'WeHH~Y boundary of aaid 
Lot 2 t~nCP North eo• 00' on·· !ut 294.(10 ff'~t th .. ncf' South 25. 02' 11'' 
V~st ~t!.21 fc~t- th~nec South 62• 27' 28' 'West 320.('5 fFet to th~ point o! 
herinrdn[!-

EXHIBIT A 

--~ 
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EASEMENT AND RELINQUISHMENT AGREEMENT 

"l'HIS EASEMENT AND RELINQUISHMENT AGREEMENT (the 
•Agreement•) is made and entered into as of this ~~day of 
December, 1987, by and between CALMAT CO., a Delaware corporation 
(•calMat•), and VALLEY RECLAMATION co., a California corporation 
(•valley•), with reference to the following facts: 

A. CalMat is the owner of that certain real property 
(the •Burdened Property•) located in the County of Los Angeles, 
State of California, as more particularly described in Exhibit A 
hereto. 

B. CalMat is also the owner of that certain real 
property (the •Benefitted Property•) located in the County of Los 
Angeles, State of California, as more particularly described in 
Exhibit B hereto, which Valley is about to acquire. 

C. Valley desires to obtain from CalMat and CalHat 
desires to grant to Valley certain easements on, over and under 
the Burdened Property and CalMat further desires to relinquish 
certain rights, if any, it may have relating to the Benefitted 
Property to more fully allow Valley to use and operate the Benefitted 
Property as originally contemplated by the Parties. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and 
the mutual agreements herein set forth, and other valuable 
consideration, receipt of which is hereby acknowledged, CalMat 
and Valley agree as follows: 

1. CalMat agrees to grant to Valley, as soon as 
reasonably practicable, but in no event later than 120 days 
following the date hereof, an exclusive easement for the benefit 
of the Benefitted Property for underground sewage pipeline 
purposes across the Burdened Property, together with a right of 
ingress and egress upon, over and across the Burdened Property in 
connection therewith. CalMat and Valley agree to cooperate in 
good faith to determine the exact location of such easement; 
provided, however, that the location of such easement and the 
exercise of the rights thereunder shall not unreasonably 
interfere with CalMat's use of the Burdened Property. In 
addition, CalMat shall have the one time right, at CalMat's sole 
cost and expense, to relocate such easement. CalMat agrees to 
cooperate with Valley in the granting of such easement, 
including, without limitation, executing all necessary 
documentation in connection therewith. 

2. CalMat agrees that Valley shall have the right to 
remove any and all pipes, lines and other similar underground 
improvements located on, over or under the Benefitted Property 
other than those installed or to be installed within the 



-----------

easement(s) granted or to be granted by Valley to CalMat pursuant 
to those certain easement agreements dated December 30, 1987, by 
and between Valley, as Grantor, and CalMat, as Grantee. CalMat 
further agrees to, and does hereby, relinquish, release and 
quitclaim to Valley any and all easements and other rights, if 
any, prescriptive or otherwise, which may now or hereafter exist 
as a result of the existence of such pipes, lines and other 
similar underground improvements, and further agrees to execute 
any and all instruments which Valley may require in connection 
with or to otherwise evidence the foregoing. 

3. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all 
of which shall be deemed to be one and the aame document. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

CALMAT co., a Delaware 
cortx;rayon / 

By: ~~ 1{/.~~ 7 , 

Its: /15;;7. 5kffV1~Y 

VALLEY RECLAMATION CO., 
a California corporation 

By: 

Its: 

• 
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DESCJUP"l'ION 

... 
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~at portion of Lot 2 of ~ract 10646, in the City of Lo• Ange1e•, 
County of Lo• Angeles, State of California, as ahown on sap file~ 

- in Book 174, Page• 34 an~ 35, o~Map•, in the office of the 
Recor~er of the County of Lo• Angeles lying Southerly of the 
folloving described line: 

Co~ncing at the intersection of the center line of Bradley 
Avenue, 60.00 feet wide, vith the center line of Tujunga Avenue 
(formerly F~rmdale Avenue), 60.00 feet vide, as •hown on aaid 
~p: thence North 3•37'48• East along the center line of aaid 
Tujunga Avenue 560.00 feet; thence North 86•22'12• West 30.00 
feet to the Westerly line of aaid Tujunga Avenue: thence South 
3•37'48" West along aaid Westerly line 911.88 feet to the True 
Point of Beginning: thence North 89•53'46• West 407.65 feet: 
thence North 44.53'46• West 295.00 feet thence North 50.25'46• 
West 120.23 feet: thence North 42•40'49• West 234.79 feet: thence 
South 36•11'28• West 103.10 feet: thence South 34•16'03• We•t 
169.07 feet: thence South 41.33'37• We•t 233.44 feetr thence 
South 55•54'32• West 166.75 feetr thence South 60•S7't2• West 
130.65 feetr thence North 76.22'fB• West 81.08 feet: thence South 
54•08'42• West 99.31 feet to the Northeasterly line of San 
Fernando Road: thence South 48.43'31• West at right angles to 
aaid Northeasterly line 60.00 feet to the Southwesterly line of 
the Southern Pacific Railroad Right-of-Way, 100.00 feet wide. 

EXHIBIT •Ill" 
··A·' 

: 
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8701728-67 
ascumON 

~t tcrtloa af Lot 2 of t'ratt 10'-l6, ta the titJ of Lot Az!Jtlet, CoatJ of l.ot AnJelet, Juu of C::.lUonrla. et a~on oa a.p f.Ued fa loo\ 174, faau '' and 3.5. of Klpt, fe tbt oflfu of thr ~cordu of th~ tountJ of Lot Al2&daa and t•~t JOftfon of S.n f~rn.mlo ~ad ••cattd .J letolvtfoD to •acatf .o. 16-21499 of tht CUJ of Lot .lnftltt record~ KIJ 15, UP6 as hltr·maent •· 16-606501., ef OIHtfal hcordt of Nfl Co\mtJ lJiDC Jlortht>rlJ of the follovieJ 4uedb-e45 ltae~ 

eoe~ncfaa at the fater~ttfoe of the ceatcr lfDt ef JradltJ £•~•~. 60.00 f•tt wrldt. wrlth the cent•r lfnt of Tujun11 Avtnut (fo~rlJ far.dale AvtDut), 60.~0 fttt wide, •• ahovn oa aafd a.~: thence lerth 3• 37' 4!~ Eaat alo"~ the enter lfDt of aatd !ujun&• Aunue 560.00 fut: thtftet llorth 16• 22' U" Wut )0.00 fe•t to the WPaterlJ lfne of ••td !ujuna• Ave~~ thence Iouth 3• 37' 4s·· liut alon~ utd Wutul7 lint tlJ.t~ fut to the trua Pobt of ~Jtnn!ftl. thtnet •ortb 19• 53' 46" Vut 407.6.5 feet: thnee llorth 44• 53' 46" Wt-tt 295.00 fttt · thence llortb 50• 25 • 46'" Wut UC\.23 fut · thtDtt Wortb 42• 40' ., •. Vut 234. '79 feet· tbrDee South 36• ll' 28" llut 1(13.10 het ~ thrnee South 34• U' 03'' 11tJt 169.07 fut~ theDu Jogth 41• )3' 37'' Vut 233.44 fett· tb~net ~gtb 55• 54' 32" Vut 166.7.5 het; theaee South •o• 57' 12'' Wut 130.65 feet· t'htDce Jortb 76• 22' 48" Wttt IJ.08 lett thtDCf South 54• 06' •2" Vut t9.3l feu to thf" liort~aatnlJ Jffte of alid '-" ftnaado l.o•d; thence Soutb 48• 43' )l" Vrat at rJfht anal•• to aatd ~orth~••trrlJ line 60.00 ftrt to the SouthvtatrrlJ liDe of aafd San ftrntndo leal, aafd Southvrattrly lfnr alto ~JD& the ~rthtltttrlJ line of the Souther. Pae1fte &.tlroad IJfht-of-vay, JOO.OO ftet Wide. · 

t%Cln tllertfr• that tortlon of aatd laD ferunlfo Jll)ac! lJiD« Sort~tterlJ of thr ScuthwaterlJ trolonaatloD lo'\ltuaaterlJ liae of Peoria Strut, 40.00 feu wide aa ahetn n aafd aap. 

ALSO namiiC th•t wonlo• of Nl• Lot 2 tadtld., wtth1D the follD'W'iD& 4eacrfbed ~adariea: 
. . 

( 
'-

.,lfDDfDJ at tJu. loothwaterlJ tenhvt ef thlt urtab ~ou.r•• h th~ lluttrly kutw!arJ of aa!d l.ot 2, ebov!l n tilt a.p of e.aU Tr•et llo. 106-46, •• •••ina a '"""'and hn&t'h of Jlorth 26• 02' JO" a.u 634.74 ftn; ttlnce aloq aaid • ~.u rly kuf'dtf)' •• fol JoWl~ llorth 26. 02. )0" a.u 634.74 fut. lorth o• 37' .30'' llut 54.,9 fttt and Jortb 41• 22' 00" Vut 38.99 fttt to a11 tm~lt ~Jnt Je 8a!d ~atrrlJ ~uD4arJ· thtDce atonr the Jorth~JtP-rlJ prolon&atfoD ef aatd Jaat orntfoDf"d ~OUUt lorth 4J• 22' 00'" Wf.Jt 20.00 fut to the ~aterlfDr of Peoria Street •• a~ OD 81fd a.~ thtnet alont aa1d CPDtrrlfDt, Sorth 48• )8' 20" latt 50.55 feat to tbP Veater]J ~oundary of aaid Lot 2 thrDu llonb to• 00' 00" !.ut 294.00 hrt. thtDe~ South 2s• 02' ll" ••tt 168.21 '••t.. ttl•-· L.~h &, •• ., t •••• ---- ......... -
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1701727,7 
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Page 1 

- Loti 6, 7, 9, 10, 11 and the JOrtbeaat on~alf of Lot I, all in llock 13 of 
toe Angelea Land aDd Water Coapany'a Subdivbion of a part of Maclay bncbo, 
in the City of Loa A.ngdee, County of Loa A.ngelu, State of California, aa per 
8Ap recorded in look 3, Pagea 17 and 18, of Mapa, in the office of the County 
bcorder of aaid County. 

EXCEPT the Northweat 492.30 feet of aaid lota. 

PARCEL 2A: 

The Southvesterly half of Lot 8 in llock 13 of Loa Angelea Land and Water 
Co&pany'a Subdiviaion, in the City of Loa Angelea, County of Loa Angeles, 
State of California, as per aap recorded in look 3, Pages 17 and 18 of ~ps, 
in the office of the aaid Recorder of aaid County. 

EXCEPT the Northweaterly 492.3 feet thereof. 

PA!.CEL 28: 

Lot• 18 to 24, incluaive, in llock 13 of Loa Angelea Land and Water Company'• 
Subdiviaion of a part of Maclay ~ncho, in the City of Loa Angeles, County of 
Los Angeles, State of California, •• per aap recorded in look 3, Pages 17 and 
18 of Mapa, in the office of the County Recorder of eaid County. 

Together vi th a portion of Wicu Street and Wicke Place aa ·ucated by 
Reaolution To Vacate No. 85-Dl626, recorded on April 11, 1985, aa lnatruaent 
5o. 85-404554, Official lecorde. 

EXCEPT tboae portiona of aaid Lou 21, 22, 23 and 24 included within the lines 
of Tract 10. 10729, aa per aap recorded in look 174, Page 36, of Mapa, lecords 
of aaid Cowty. 

PARCEL 2C: 

1'be £outhvuterly half of Lot l7 in llock 13 of the Loa Angelu Land and Water 
Company'• Subdiviaion of a part of Maclay Rancho, in the City of Loe Angeles, 
County of Loa Angelea, State of California, ae per aap recorded in look 3, 
Pagea 17 and 18 of Mapa, in the office of the County Recorder of aaid County. 

Together with a portion of Wicke Street aa vacated by 1eaolution To Vacate No. 
85-D1626, recorded on April 11, 1985, aa lnatru.ent No. 85-404554, Official 
aecorda. 
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r.ucn 2D: 

1701727-67 
DESCR.IP'UON 
Pqe 2 

The Wortheatter1y 155.25 feet of Lot 17 in llock 13 of the Lot Angelea Land 
and Water Cocpany'a Sub.cUvhion of a part of JUclay bncho, ill the City of Loa 
Anaeles, Co\Dlty of Lot Angdn, State of California, at per up recorded in 
look 3, Pagu 17 and 18 of Mapa, ill tbe office of the County lacorder of aald 
County. 

Tosetber v1 th a portion of Vick.a Street aa •ncated by bao1ution To Vacate No. 
85-Dl626, recorded on April 11, 1985, at Iutruaent lio. 85-404554, Official 
bcorda. 

P.UCEL 2E: 

Lota 1 and 2 of Tract No. 26361, in the City of Lot Angelet, Co\Dlty of Loa 
Angeles, State of California, at per aAp recorded in look 832, Paget 27 and 28 
of Haps, in the office of the County Recorder of aaid County. 

Together with a portion of Vicks Street •• vacated by letolution To Vacate No. 
85-Dl626, recorded on April 11, 1985, aa lnttruaent No. 85-404554, Official 
lecordt. 

EXCEPT therefrom a atrip of land 10 feet vide in Lot 2, Easterly of and 
adjacent to the Westerly line of taid Lot 2 from the Northeatterly line of the 
lot to a line 32 feet Northeaaterly of and parallel with the Southweaterly 
line of taid lot; thence continuing Southeasterly 10 feet vide Northeasterly 
of and ldjacent to the above deacribed parallel line to ita intertection with 
Wicu £venue. 

PARCEL 2F: 

Lot 3 of Tract No. 26361, in the City of Lot Angelea, County of Lot Angeles, 
State of California, at per aAp recorded in look 832, Page• 27 and 28 of ~ps, 
in the office of the Co\Dlty Recorder of aaid County. 

P.UCEL 2G: 

Lot 4 of Tract No. 26361, in the City of Lot Angelea, County of Loa Angelet, 
State of California, aa per aAp recorded in look 832, Paget 27 and 28 of ~ps, 
in the office of the County Recorder of .. id County. 

P.U.CEL 2B: 

The Sout~aterly 10 feet of Lot 1 of Tract No. 24119, in the City of Loa 

!(~ 
~-

' 

Angelea, County of Loa Angelea, State of Cali fornh, a a per aAp recorded in • 
look 629, Paget 21 and 22 of ~ps, in the office of the County Recorder of 
add County. 
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Lota 1 aDd 2 of Tract lio. 24119, aa per aap recorded lD look 629, Pagu 21 and 
22 of Maps, ~ogetber with a portion of W1ck. Street at •acated by latolut!on 
To Vacate No. 85-D1626, recorded on April 11, 1985, at lnttruaent 10. 
15-404554, Official bcord• aDd Lot 1 of Tract »o. 38698, at per aap recorded 
in ~ok 989, Page• 17 and 18 of Mapa, all in ~be City of Lot Aqelu, County 
of Lot Angelea, State of California, 1D the office of the County lacorder of 
aai.d Comty. 

EXCEPT therefrom the Southwesterly 10 feet and wetterly 10 feet of Lot 1 of 
Tract No. 24119. 

PARCEL 2J: 

All of Tract No. 10729, in the City of Loa Angelet, County of Lot Angeles, 
State of California, as per aap recorded in look 174, Pages 36 and 37, of 
Mapa, in the office of the County lecorder of aaid County. 

EXCEPT that portion of aaid Tract No. 10729 included within the linea of Tract 
No. 18542, as per aap recorded in look 551, Pages 5 and 6 of Haps, lecordt of 
aaid County. 

PARCEL n: 

Lot 1 of Tract No. 18542, in the City of Los Angeles, County of Loa Angeles, 
State of California, as per aap recorded in look 551, Pages 5 and 6 of Mapa, 
in the office of the County Recorder of aaid County. 

PARCEL 2L: 

Lou 7 aDd 8 in !lock 16 of the Loa Angdet Land and Vater Collpany'a 
Subdivhion of part of the Maclay Rancho, in the City of Loa Angelu, County 
of Los Angeles, State of California, at per aap recorded in Book 3, Pages 17 
and 18 of Hapt, in the office of the County Recorder of aai.d County. 

DCEPT that portion of add land included within the Unu of Trac:t Jio. 10729, 
aa per aap recorded in look 174, Paget 36 and 37 of Maps, l.ecord• of aaid 
Colmty. 

PllCEL 2M: 

Lot 6 in Block 16 of the Loa Angelu Land and Vater Coepany'• Subdivhion of a 
part of Klclay Rancho, in the City of Loa Angelea, County of Loa Angelu, 
State of California, as per aap recorded in look 3, Pages 17 and 18 of Mapa, 
in the office of the County ••corder of aaid County. 

Together with a portion of Wicks Street at •acated by J.eaolution To Vacate No. 
85-Dl626, recorded on April 11, 1985, at lnatru.ent No. 85-404554, Official 
Iecords. 
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EXCEPT therefroe that portion thereof conveyed ),y the 'FarnaDdo Valley 
DI'Velopment Company to toa A.ngelea t.nd and Water Ccapany, by deed recorded in look 5889, Paae 190 of Dude, aecorcla of eaid County. 

?UCEL 2N: 

~ Lot 5, Block 16 of the Loa A.ngelaa Land aDd Water Company'• Subclivbion of a 
part of Maclay lancho, in the City of Loa Angelee, County of Loa Angelea, 
State of California, •• per up recorded in look 3, Paaea 17 and 18 of Mapa, in the office of the County Iecorder of aaid County. 

Together with a portion of W1ckt Street •• •acated by ~•olution To Vacate No. 
85-ol626, recorded on April 11, 1985, aa In1truaent No. 85-404554, Official 
l.ecorda. 

PARCEL 20: 

Lou 16 and 17 in Block. 16 of the Lo1 Angeles t.nd and Water Company'• 
Subdivi5ion of a part of ~clay R.ncho, in the City of Lo5 Angelea, County of Los Angeles, State of California, a5 per aap recorded in look. 3, Pages 17 and 18 of Hapa, in the office of the County Recorder of aaid County. 

EXCEP'llNG therefrOG those portiona of add loti lying within the lines of 
Tract No. 10646, 15 per aap recorded in look. 174, Pages 34 and 35 of ~ps, in 
the office of the County Iecorder of aaid County. 

PARCEL 2P: 

Lot 15 in Block. 16 of the Los Angelea Land and Water Company'• Subdiviaion of 
a part of Maclay R.ancbo, in the City of Loa An.gelea, County of Los Angeles, State of California, aa per aap recorded in look 3, Pages 17 and 18 of Haps, 
in the office of the County Recorder of aaid County. 

PAllCEL 2Q: 

Lot• 1, 2 and 3 of Tract Wo. 13080, in the City of Lo1 Angele1, County of Loa 
Angele•, State of California, •• per aap recorded in look. 253, Page 36 of 
Mapa, in the office of the County l.ecorder of aaid County. 

PUCEL tt: 

Lot 13, Jlock. 16 of the Lo1 Angelea Land and Water Company'• Subdiviaion of a part of ~clay lancbo, in the CS. ty of Loa Angela~, County of Loa Angelu, 
State of California, •• per aap recorded in Book 3, Pagea 17 and 18 of ~p1, in the office of the County Recorder of eaid County. 

DCEP'l that portion of aaid land included vi th Art Street aa dedicated on the 
up of Tract No. 13080. 

() 
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That portion of Lot 3 in alock 18 of the Lot Angelu Land and Vater Coapany'a 
Subdivhion of a part of HI clay l.ancho, in the City of Lot Angelea • County of 
Loa Angelea, State of California, •• per aap recorded in aook 3, Page• 17 and 
18 of Hap1, in the office of the County bcorder of Hid Co\Blty, lJiDI 
liorthvuurly of the Horthvuterly boundary line of the land Uut deKribed 
in Parcel 2 of the deed to the Lot Angdu Land and Vater Coepany, recorded in 
look .5889, Page 190 of Deedt, lecordt of aaid County. 

PAI.CEL 2T: 

That portion of Lot 2 of Tract 10646, in the City of Lot Angelu, County of 
Lot Angelet, State of California, •• per aap recorded in look 174, Pages 34 
and 35 of Kips, in the office of the County hcorder of aaid County included 
within the following deacribed boundaries: 

Beginning at the Southwesterly terainus of that certain courae in the ~tterly 
boundary of aaid Lot 2 ahown on the aap of aaid Tract No. 10646 at having a 
bearing and length of "North 26• 02' 30" E.ut 634.74 feet," thence along add 
Wuterly boundary u follows: North 26• 02' 30" E.ut 634.74 feet, North o• 
37' 3~' West .54.39 feet and North 41• 22' West 38.99 feet to an angle point in 
aaid ~Jterly boundary; thence along the Northwesterly prolongation of the 
last aentioned courteJ North 41• 22' West 20.00 feet to the center line of 
uid Peoria Street; thence along aaid centerline North 48• 38' 20" East .50.55 
feet to the Westerly boundary of aaid Lot 2; thence North so• 00' Iatt 294.00 
feet; thence South 25• 02' 11" Wut 668.21 feet; thence South 62• 27' 28" ~It 
320.05 feet to the point of beginning. 

EXCEPT that portion of laid land included within the linea of Lot 3 of Tract 
No. 13080, at per aap recorded in look 253, Page 36 of Mapa, in the office of 
the County Recorder of Hid County. 

P.AR.CEL 2l1: 

'l'hoae portion.~ of San Fernando l.oad • Art Street, and horia Street -.acated by 
letolution To Vacate recorded on May 1.5, 1986, •• lnatruaent No. 86-606504, 
Official lacorda. 

DCEP'l' therelroa that portion of aaid San Fernando load (-.acated) lying 
Southeatterly of the following deacribed line: 

C:C.11encing at the inten~ction of the center lin~ of Bradley Avenue, 60.00 
feet wide, with the center line of Tujunga Avenue (foraerly Faradale .Avenue), 
60.00 feet ~de, at ahovn on .. p of Tract Ho. 10643, recorded in look 174, 
Pages 34 and 35 of Haps, in the office of the County ~corder of aaid County; 
thence North 3• 37' 48" Eut along the center line of alid Tujunga Avenue 
560.00 feet; thence North 86• 22' 12" We at 30.00 feet to th~ Wuter1y line of 
uid Tujunga Avenue; thence South 3• 37' 48" Wut along alid Wuurly line 
911.88 feet to th~ True Point of Beginning; thence North 89• 53' 46" lJeat 
407.65 feet; thence North 44. 53' 46" \lett 295.00 feet; thence North so• 25' 
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36• 11' 28" ~at 103.10 feet; thence South 34• 16' 03" ~at 169.07 feet; 
thence South 41. 33' 37" Wtlt 233.44 feet; thence South ss· 54' 32" ~·t 
166.75 feet; thence South 60• 57' 12" ~at 130.65 feet; thence Borth 76• 22' 
48" Vut 81.08 feet; thence South 54• 08' 42" ~Jt 99.31 feet to the 
JOrtbeaaterly line of aaid San Fernando load; thence South 48• 43' 31" ~•t at 
ri&ht angle• to aaid Northeatterly line 60.00 feet to the Southw.aterly line 
of aaid San Fernando l.oad • aaid Southwuurly line alao beiD& the 
lk>rtbeuterly line of the Southern Pacific l.aU road ti&ht-of-liay • 100.00 feet 
wide. 
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The Jiortberly 50 feet of Lot 10 of Tract Jlo. 7979, in the City of Loa £n&elel, 
- County of t.o. .i.ngele1, State of California, aa per aap recorded in look 131, 

Pqea 49 aDd SO of Mapa, in the office of the County l.ecorder of add Comlty. 

P.UCEL U: 

Lot 10 of Tract 7979, in the City of Lo1 Angele1, County of Loa Angelea, State 
of California, aa per up recorded in look 131, Pagu 49 aDd 50 of Mapa, in 
the office of the County J.ecorder of add County. 

EXCEPT the ~rtberly 50 feet thereof. 

P.t.lCEL 11: 

The ~rtherly 50 feet of Lot 11 of Tract 7979, in the City of Loa Angeles, 
County of Los Angelea, State of California, aa per up recorded in look 131, 
Pages 49 and 50 of Maps, in the office of the County Recorder of add County. 

rncn 1c: 

The Southeaaterly 50 feet of Lot 8 of Tract 7979, in the City of Loa Angeles, 
County of Loa Angeles, State of California, aa per up recorded in look 131, 
Pages 49 and 50 of Mapa, in the office of the County Recorder of aaid County. 

P.t.JtCEL lD: 

Lot 1, Tract 7979, in the City of Loa Angelea, County of Loa Angelea, State of 
California, at per aap recorded in look 131, Page 49 of Mapa, in the office of 
the County l.ecorder of aaid County. 

PllCEL lE: 

The 5ort~aterly SO feet of Lot 7 of Tract 7979, in the City of Loa Angelea, 
County of Loa .t.ngelea, State of California, aa per aap recorded in look 131, Pa&•• 49 aDd SO of Mapa, in the office of the County lecorder of aaid County. 

PllCEL lP: 

Lot 7 of Tract 7979, in the City of Loa Angelea, County of Loa Angelea, State 
of California, as per aap recorded in look 131, Pagea 49 and 50 of Mapa, in 
the office of the County J.ec:order of aaid County. 

EXCEPT the ~rthwut 50 feet thereof. 
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INTER OFF ICE MEMORANDUM 

Distribution 

Sale of Valley Reclamation Landfill 

Brian W. Ferris ~ 

DATE 

1/5/87 

FILE REF . 

Title to the Valley Reclamation landfill was 
conveyed to Valley Reclamation Co. on December 31, 1987. 
The transaction was structured to qualify as a I.R.S. §1031 
exchange. A legal description of the property involved is 
attached. 

As a result of this transaction, $12.9 Million in 
"exchange value" is available to CalMat Co. for acquisition 
of like-kind property. Such property must be identified 
within forty-five (45) days from the date of closing, and 
conveyed to CalMat within one hundred eighty (180) days of 
closing. 

The assistance of George Cosby, Jock Scott, Tony 
Lucero and Anne Morris proved invaluable in bringing the 
buyer into a position to close by our deadline of December 
31. Also, during a week which is extremely busy for title 
and escrow companies, Safeco Division of Chicago Title 
Insurance Company demonstrated its high regard for us as a 
client by keeping its offices open after hours, and working 
tenaciously on the morning and afternoon of December 31 to 
assure that our documents were recorded that afternoon. 

Although Valley Reclamation Co., through its 
parent Waste Management, had agreed to deposit the purchase 
price in escrow on Wednesday, December 30, the funds were 
not in fact deposited until after 10:00 a.m. on December 31. 
Despite this problem, and the late hour of closing, Safeco 
was able to invest the funds for our accommodation seller 
over the weekend. 

Distribution: 

William Jenkins 
A. Frederick Gerstel! 
Thomas M. Linden 
Michael Kerstetter 
Scott J Wilcott 

George Cosby 
Bob Craik 
Rick Gallardo 
Teri Maltese 

= 
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The Northerly 50 feet of Lot 10 of Tract No. 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps-, in the office of the County Recorder of said County. 

PARCEL lA: 

Lot 10 of Tract 7979, in the City of Los Angeles, County of Los Angeles, State 
of California, as per map recorded in Book 131, Pages 49 and 50 of Maps, in 
the office of the County Recorder of said County. 

EXCEPT the Northerly 50 feet thereof. 

PARCEL 1B: 

The Northerly 50 feet of Lot 11 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the County Recorder of said County. 

PARCEL 1C: 

The Southeasterly 50 feet of Lot 8 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the Gounty Recorder of said County. 

PARCEL 10: 

Lot 1, Tract 7979, in the City of Los Angeles, County of Los Angeles, State of 
California, as per map recorded in Book 131, Page 49 of Maps, in the office of 
the Coun~y Recorder of said County. 

PARCEL IE: 

The Northwesterly 50 feet of Lot 7 of Tract 7979, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 131, 
Pages 49 and 50 of Maps, in the office of the County Recorder of said County. 

PARCEL 1F: 

Lot 7 of Tract 7979, in the City of Los Angeles, County of Los Angeles, State 
of California, as per map recorded in Book 131, Pages 49 and 50 of Maps, in 
the office of the County Recorder of said County. 

EXCEPT the Northwest 50 feet thereof. 

EXHIBIT A 



DESCP.IPTION 
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Lots 6, 7, 9, 10, 11 and the Northeast one-half of Lot 8, all in Block 13 of 
Los Angeles Land and Water Company's Subdivision of a part of Maclay Rancho, 
in the City of Los Angeles, County of Los Angeles, State of California, as per 
map recorded in Book 3, Pages 17 and 18, of Maps, in the office of the County 
Recorder of said County. 

EXCEPT the Northwest 492.30 feet of said lots. 

PARCEL 2A: 

The Southwesterly half of Lot 8 in Block 13 of Los Angeles Land and Water 
Company's Subdivision, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the said Recorder of said County. 

EXCEPT the Northwesterly 492.3 feet thereof. 

PARCEL 2B: 

Lots 18 to 24, inclusive, in Block 13 of Los Angeles Land and Water Company's 
Subdivision of a part of Maclay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 3, Pages 17 and 
18 of Maps, in the office of the County Recorder of said County. 

Together with a portion of Wicks Street and Wicks Place as vacated by 
Resolution To Vacate No. 85-Q1626, recorded on April 11, 1985, as Instrument 
No. 85-404554, Official Records. 

EXCEPT those portions of said Lots 21, 22, 23 and 24 included within the lines 
o{ Tract No. 10729, as per map recorded in Book 174, Page 36, of Maps, Records 
of said County. 

PARCEL 2C: 

The Southwesterly half of Lot 17 in Block 13 of the Los Angeles Land and Water 
Company's Subdivision of a part of Maclay Rancho, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 3, 
Pages 17 and 18 of Maps, in the office of the County Recorder of said County. 

Together with a portion of Wicks Street as vacated by Resolution To Vacate No. 
85-D1626, recorded on April 11, 1985, as Instrument No. 85-404554, Official • 
Records. 

EXHIBIT A 
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The Northeasterly 155.25 feet of Lot 17-in Block 13 of the Los Angeles Land 
and ~ater Company's Subdivision of a part of Maclay Rancho, in the City of Los 
Angeles, County of Los Angeles, State of California, as per map recorded in 
Book 3, Pages 17 and 18 of Maps, in the office of the County Recorder of said 
County. 

Together with a portion of ~icks Street as vacated by Resolution To Vacate No. 
85-Ql626, recorded on April 11, 1985, as Instrument No. 85-404554, Official 
Records. 

PARCEL 2E: 

Lots 1 and 2 of Tract No. 26361, in the City of Los Angeles, County of Los 
Angeles, State of California, as per map recorded in Book 832, Pages 27 and 28 
of Maps, in the office of the County Recorder of said County. 

Together with a portion of ~icks Street as vacated by Resolution To Vacate No. 
85-Q1626, recorded on April 11, 1985, as Instrument No. 85-404554, Official 
Records. 

EXCEPT therefrom a strip of land 10 feet wide in Lot 2, Easterly of and 
adjacent to the Westerly line of said Lot 2 from the Northeasterly line of the 
lot to a line 32 feet Northeasterly of and parallel with the Southwesterly 
line of said lot; thence continuing Southeasterly 10 feet wide Northeasterly 
of and adjacent to the above described parallel line to its intersection with 
~icks Avenue. 

PARCEL 2F: 

Lot 3 of Tract No. 26361, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 832, Pages 27 and 28 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2G: 

Lot 4 of Tract No. 26361, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 832, Pages 27 and 28 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2H: 

The Southwesterly 10 feet of Lot 1 of Tract No. 24119, in the City of Los 
Angeles, County of Los Angeles, State of California, as per map recorded in 
Book 629, Pages 21 and 22 of Maps, in the office of the County Recorder of 
said County. 
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Lots 1 and 2 of Tract No. 24119, as per map recorded in Book 629, Pages 21 and 
22 of Maps, together with a portion of Wicks Street as vacated by Resolution 
To Vacate No. 85-Ql626, recorded on April 11, 1985, as Instrument No. 
85-404554, Official Records and Lot 1 of Tract No. 38698, as per map recorded 
in Book 989, Pages 17 and 18 of Maps, all in the City of_Los Angeles, County 
of Los Angeles, State of California, in the office of the County Recorder of 
said County. 

EXCEPT therefrom the Southwesterly 10 feet and Westerly 10 feet of Lot 1 of 
Tract No. 24119. 

PARCEL 2J: 

All of Tract No. 10729, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 174, Pages 36 and 37, of 
Maps, in the office of the County Recorder of said County. 

EXCEPT that portion of said Tract No. 10729 included within the lines of Tract 
No. 18542, as per map recorded in Book 551, Pages 5 and 6 of Maps, Records of 
said County. 

PARCEL 2K: 

Lot 1 of Tract No. 18542, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 551, Pages 5 and 6 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2L: 

Lots 7 and 8 in Block 16 of the Los Angeles Land and Water Company's 
Subdivision of part of the Maclay Rancho, in the City of Los Angeles, County 
of Los Angeles, State of California, as per map recorded in Book 3, Pages 17 
and 18 of Maps, in the office of the County Recorder of said County. 

EXCEPT that portion of said land included within the lines of Tract No. 10729, 
as per map recorded in Book 174, Pages 36 and 37 of Maps, Records of said 
County. 

PARCEL 2M: 

Lot 6 in Block 16 of the Los Angeles Land and Water Company's Subdivision of a 
part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. ~ 

Together with a portion of Wicks Street as vacated by Resolution To Vacate No. 
85-Ql626, recorded on April 11, 1985, as Instrument No. 85-404554, Official 
Records. 
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EXCEPT therefrom that portion thereof conveyed by the Fernando Valley 
Development Company to Los Angeles Land and Water Company, by deed recorded in 
Book 5889, Page 190 of Deeds, Records of said County. 

PARCEL 2N: 

Lot 5, Block 16 of the Los Angeles Land and Water Company's Subdivision of a 
part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. 

Together with a portion of Wicks Street as yacated by Resolution To Vacate No. 
85-D1626, recorded on April 11, 1985, as Instrument No. 85-404554, Official 
Records. 

PARCEL 20: 

Lots 16 and 17 in Block 16 of the Los Angeles Land and Water Company's 
Subdivision of a part of Maclay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 3, Pages 17 and 
18 of Haps, in the office of the County Recorder of said County. 

EXCEPTING therefrom those portions of said lots lying within the lines of 
Tract No. 10646, as per map recorded in Book 174, Pages 34 and 35 of Maps, in 
the office of the County Recorder of said County. 

PARCEL 2P: 

Lot 15 in Block 16 of the Los Angeles Land and Water Company's Subdivision of 
a part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. 

PARCEL 2Q: 

LOts 1, 2 and 3 of Tract No. 13080, in the City of Los Angeles, County of Los 
Angeles, State of California, as per map recorded in Book 253, Page 36 of 
Maps, in the office of the County Recorder of said County. 

PARCEL 2R: 

Lot 13, Block 16 of the Los Angeles Land and Water Company's Subdivision of a 
part of Maclay Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in Book 3, Pages 17 and 18 of Maps, 
in the office of the County Recorder of said County. 

EXCEPT that portion of said land included with Art Street as dedicated on the 
map of Tract No. 13080. 



PARCEL 2S: 

8701727-67 -
- DESCRl Pl'ION 

Page ·s 

That portion of Lot 3 in Block 18 of the Los Angeles Land and _'Wate~ Company's 
Subdivision of a part of Maclay Rancho, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 3, Pages 17 and 
18 of Maps, in the office of the County Recorder of said County, lying 
Northwesterly of the Northwesterly boundary line of the land first described 
in Parcel 2 of the deed to the Los Angeles Land and Water Company, recorded in 
Book 5889, Page 190 of Deeds, Records of said County. 

PARCEL 2T: 
-

That portion of Lot 2 of Tract 10646, in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in Book 174, Pages 34 
and 35 of Maps, in the office of the County Recorder of said County included 
within the following described boundaries: 

Beginning at the Southwesterly terminus of that certain course in the Westerly 
boundary of said Lot 2 shown on the map of said Tract No. 10646 as having a 
bearing and length of "North 26° 02' 30" East 634.74 feet," thence along said 
'Westerly boundary as follows: North 26° 02 I 30" East 634.74 feet, North 0° 
37 • 30" West 54.39 feet and North 41 • 22' West 38.99 feet to an angle point in 
said Westerly boundary; thence along the Northwesterly prolongation of the 
last mentioned courses North 41° 22' West 20.00 feet to the center line of 
said Peoria Street; thence along said centerline North 48° 38' 20" East 50.55 
feet to the Westerly boundary of said Lot 2; thence North 80° 00' East 294.00 
feet; thence South 25° 02' 11" West 668.21 feet; thence South 62° 27' 28" West 
320.05 feet to the point of beginning. 

EXCEPT that portion of said land included within the lines of Lot 3 of Tract 
No. 13080, as per map recorded in Book 253, Page 36 of Maps, in the office of 
the County Recorder of said County. 

PARCEL 2U: 

Those portions of San Fernando Road, Art Street, and Peoria Street vacated by 
Resolution To Vacate recorded on May 15, 1986, as Instrument No. 86-606504, 
Official Records. 

EXCEPT therefrom that portion of said San Fernando Road (vacated) lying 
Southeasterly of the following described line: 

Commencing at the intersection of the center line of Bradley Avenue, 60.00 
feet wide, with the center line of Tujunga Avenue (formerly Farmdale Avenue), 
60.00 feet wide, as shown on map of Tract No. 10643, recorded in Book 174, 
Pages 34 and 35 of Maps, in the office of the County Recorder of said County; 
thence North 3• 37' 48" East along the center line of said Tujunga Avenue 
560.00 feet; thence North 86° 22' 12" West 30.00 feet to the Westerly line of 
said Tujunga Avenue; thence South 3• 37' 48" West along said Westerly line 
911.88 feet to the True Point of Beginning; thence North 89° 53' 46" West 
407.65 feet; thence North 44° 53' 46" West 295.00 feet; thence North 50° 25' 
46" 'West 120.23 feet; thence North 42° 40' 49" West 234.79 feet; thence South 

.,_ 
\. 
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36• 11' 28" West 103.10 feet; thence South 34• 16' 03" West 169.07 feet; 

thence South 41• 33' 37., West 233.44 feet; thence South 55• 54' 32., West 

166.75 feet; thence South 60° 57' 12" West 130.65 feet; thence North 76° 22' 

48'' West 81.08 feet; thence South 54• 08' 42., West 99.31 feet to the 

Northeasterly line of said San Fernando Road; thence South 48° 43' 31., West at 

right angles to said Northeasterly line 60.00 feet to the Southwesterly line 

of said San Fernando Road. said Southwesterly line also being the 

Northeasterly line of the Southern Pacific Railroad Right-of-Way, 100.00 feet 

wide. 



Df.SCRIM'lON 

FAFr:rL 3· 

fi70172f:-67 
DtSCRIPTlON ~ 

Par·· 1· 

That T>ort~o!"' n' l.ot 2 o' orrect Jrif>4l in thr r.~ty o' Los Anr,.l~:s. County o" 
J.os A'lpr:lrs. Stat"- o' Cl'~!forn"a as shown on IQI!If• ~i,,..fi in 'Book 174 Faft:>S 34 
l!n-1 35, of Haps.- ~n t"-~ o''!c.,. o~ thr- RO?cor~~r o' th" County of J..o~ Anp.dP.s 
an~ that port'o~ o• Sen F~r~~T>do ~oarl uacatrd •Y Rrso'ution to Vacate No. Pf-
2!499 of t~~ r•ty ~~ Los A~V.P~0F r~cor~~rl ~ay 15 19e6 as lnstru~nt N~. P6-
b06504 o' o:~icia' Rrcor~s o' se~~ County ly~nr Porthrr1y or t~r 'nl!ov:r.g 
rl .. scrihPrl ,5!'1" 

Cotni'!IPndr.!" at th;· ~ntrrs,ction o' tht> crnt~r ':in'- of Brat~P" A•·C>nu~- 6o.or 
.-,.Pt v-'.dr ~th th,., cfntPr 'in<' o' !u4unga A•:rnt.:f- Uortrr'y.FarodaJ~ Avr:m.:::) 
f\0.00 '"?"t vic!~ ll!' shcn .. -n on sa:!d 1118p thenc-:- North 3• 37' 4F" !:ast elor.r. th!' 
c~ntf'T 11n,., o~ sa:t4 'Tu~un;..a A''fnt!f' 560.00 Lt>~:t tl-('nc~ Nort~ ll6° 22' ~2 .-YH::t 
30.00 ~P'=·t to t'h- P:•st:·.r1y :!in'" n4" Faic! Tl!iunr.a A""nu~;. th:.!nc? South 3° 37' 
4~" \Jr:!'t a,onc: s2:rl l:rster?y jin~ 9ll.EP '"'C't to th<• lnJP Point o~ B~~1nn:int' 
t~I">J'I('I" ~ort"' ~n· ~3' 4f"' l.'r.!'t 407.f5 't:r.t thnc"' KC\rth 44° s~· 4(:'' 'Wf>St 
2~5.(lfl r.,,.t thencf Nort" 50• 25' u: \:t?~t !20.23 f~r:t th.:ncc North 42° 41)' 
4q· \J"st Z3Lt. 7S ~'!"t th"nC"' Soutl·· 31-:• 1 ~ 1 2r·· W~st l03.lfl r.~f't t!'lenc~ ~outh 
34° )(:) 03 t:r-st lf.'L(Ii ~ ... £.t the>ncl' ~out~ 4! 0 33' 37'' Yest 233.44 ~t>et 
th~>nc,.. South~~· 5~· 3:'" tJ~~t :~>1:.7S ~'t•('t th,.nc-~ Sout"' f.t:• 57' 12' ~f'St 
13('.65 "~Pt thPnC~- •lortl- 7F:. 22' 4~· YE'r>t F!.O~ ~('~t tr'?ncl? Sout" 54° oe· 
42' 'YI"!H 99.31 ~'e't to tr' •Jorth"astrr:v ~in~ o' said ~~~n ff'rncndo Ro~d. 
thrnc!' Soutl- 4P. 43' 31'" \.'F:St at ri rtt ~r.~,~~ to sa!~ Northr:ast-crly lin•.> 60.0(' 
~'r~t to th~ ~out~1;-strr:y l:in~· or sa~d San T-rnanrlo RoeC:. se~rl Southv~st~r}y 
:int:o s1r:;n he~rr tb: tl()rth:-"aFtE'r 1 y 1:r.~ or thf' ~outhf'rn hc~f5c Renroar4 
Right-n .. -lJe::- 1/)(,f\0 ~rot v~~'· 

rxc~~T th~r~'ro~ th~t port~or o' se~~ San f-E'rntndo Roa~ ~y!n~ Nort~~st~rly or 
th·~ So1.'t'hl1-!'StPT'Y t.ro1onpat~on or the Southrast:r~y J~nr 0~ P~or:la StreP.t 
40.('0 ~P.r:t v:i.~r as 10hown on eaic' ma~. 

AL~I) rx~PTING that port~on o~ SP.~t4 Lot 2 :!.nc,ud£'~ vitl-:!.n tJ-or, fo,lov:'.nr 
~ .. scrib~~ houneeri~s 

Brp;i!'lnin9 at thr Sout'1vfl::t~r 1 y tPTn~T\Illi o' that c~rta~n course in thr lJestPr}y 
boun~ary o:' u•d Lot 2. shown or. th~- map of aa~d Tract No. 1C'646. as havine a 
h-"aring and lenF.th o~' North 26 • 02 1 30'' East 634.74 ff'et · the-nc~: alonr aaid 
\!eaterly boundary ftS ~ol!ows North 2f 0 02' 30' East 634.74 fHt North o• 
37' 30'' 1l~t 54.39 rP.rt ant! North 41° 22' 00' \lest 38.99 feet to an angle 
point in aaid W~stcr~y boundary thence a!on~ th~ Northve~>t~rly prolongation 
o" uid last ..-nt:fon~~ c~urse North 1.1• 22' 00" \lest 20.00 fE'Pt to the 
CE'nterline of P~or~a Str£Pt aF shown on said ~p thrnc~ alon~ aaid 
centr-,rJint>, North 4e• 38' 20'' East 50.55 feet to the lJester~y boundary of said 
Lot 2 thenCP North eo• oc· orr· !:aat 294.(\0 ff'E't th .. nce South 25° 02' 11'' 
West 6f~.21 f£~t· th~ncc South 62° 27' 28' Yest 320.~5 fFet to th~ point o~ 
he r.i rud n g. 

J:'VT-lTPT'l' 21 
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SAFE CO 

SAFECO TITLE 

INSURANCE COMPANY 

()f!), •. 3700 Wilshire Blvd. jJ_I 
Los Angeles, CA 90010 

(213) 385-0700 

• 

L 

CalMat Co. 
• 3200 San Fernando Raod 

Los Angeles, CA 90051 
Attn: George Cosby 

PRoP<RTY Bradley Landfill Site, L.A. County - Parcel I 

We endo:'e the followin~: 

l. Itemized Clsoing Statement. 
2. Copy of Assignment of Leases (executed without 
3. Copy of Bill of Sale. 
4. Copy of Assignment of Service Contracts, etc. 
5. Copy of Estoppel Certificate. 

DATE l/5/88 

ESCROW 87-66270-1 

dates). 

If you have any questions or require additional information 
please contact this office and reference the above escrow 
number. 

Jorggi Delaney 
for 
BONNIE L. KLEIN 
ESCROW OFFICER 

LETTER OF ENCLOSURE 
CAE-64 (Rev. 8-81) 
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® SAFECO TITLE 

INSURANCE COMPANY 
SAFECO 

I 
'--

PROP[RTY 

Century 21-Dally Realty 
Attn: Hal Dally 
9052 Sunland Blvd. 
Sun Valley, CA 91352 

CalMat/Valley Reclamation 

1. Original letter to Mecum Enterprises. 
2. Original letter to Juan Marin. 

Utlw•· lZJllLJhlsh~.Bl'!!JL V 
Los Angeles, CA 9001 
! (213) 385-0700 

_j 

DATE 1/15/88 

ESCROW 87-66268-l 
87-66269-l 
87-66270-l 

3. Original letter to Armen Ornamental Iron Works . 

Per our telephone comversation this date please find the above letters. 
It is my understanding that you will handle notifying these people/ 
businesses as to the change of ownership of their rental property. 

Please contact this office and reference the above escrow numbers if 
you encounter any problems. 

Thank you for your attention/assistance in this matter. 

g~~~ 
Jorggi Delaney 
Escrow Department 
National Marketing 
BOO Department 

cc: Calmat Co., Brian Ferris 
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January 5 1988 

TO: Mecum Enterprises 

RE: Sale of 9233 Ralston Avenue, Sun Valley, CA (2 lots) 

CALMAT CO., a Delaware corporation is pleased to announce the sale of the two lots described as 923T Ralston Avenue, Sun Valley, California to VALLEY RECLAMATION CO., a California corporation, on December 31 , 198..!:!__. 

Please note the following important change in rent paj~ent and notice procedurP.. Rents and all other charges due under your lease should be made payable to Valley Reclamation Co. and mailed for receipt at the time required by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North ~~erica, Inc. 3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq~ 

All notice from you to the landlord concerning any matter relating to your lease should be sent to Valley~ Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
A DPlHw~rp r~rn~Y~~~~~ 

• 
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__ ..:;J:..::a,_,_n_,_,ue.oa'--"r'--y'----'5"-------, 1 9 8 !L_ 

TO: Juan Marin 

RE= Sale of 9234 Sutter, Sun Valley, CA 

CALMAT CO., a DPlaware corporation is pleased to 
announce the sale of 9234 Sutter, Sun Valley, California to 
VALLEY RECLAMATION CO., a California corporation, on 

December 31 , 19 8 JL. 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to Valley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALV..AT CO., 
a Delaware corp~-t:ion 

/ / ./""', 



January 5 

TO: Armen Ornamental Iron WorY.s 

RE: Sale of 9229 Ralston Avenue, Sun Valley, CA 

CALMAT CO., a Delaware corporation is pleased to 
announce the sale of 9229 Ralston Avenue, Sun Vallev, 
California to VALLEY RECLAMATION CO., a California-
corporation, on December 31 , 198~. 

1988 

Please note the following important change in rent 
payment and notice procedure. Rents and all other charges 
due under your lease should be made payable to Valley 
Reclamation Co. and mailed for receipt at the time required 
by your lease addressed as follows: 

Valley Reclamation Co. 
c/o Waste Management of North America, Inc. 
3001 Butterfield Road 
Oakbrook, Illinois 60521 
Attn: Michael Slattery, Esq. 

All notice from you to the landlord concerning any 
matter relating to your lease should be sent to yalley 
Reclamation Co. at the foregoing address. 

Very truly yours, 

CALMAT CO., 
a Delaware corporation 

•• 
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CaiMatCo 
P. 0. BOX 2950.LOf, ANGELES. CALIFORNIA 90051 (2 13) 258·2777 
3200 SAN FERNANDO ROAD. LOS ANGELES. CALIFORNIA 90065 

By Professional Express 

Ms. Bonnie Klein 
Escrow Officer 
Safeco Title Insurance Company 
3700 Wilshire Blvd., Ste. 101 
Los Angeles, CA 90010 

Re: Valley Reclamation Co. 
Landfill Site 

( 

December 22, 1987 

Purchase of Bradley 

Parcel 1 - Your Escrow No. 87-662270-1 
Parcel 2 - Your Escrow No. 87-662269-1 
Parcel 3 - Your Escrow No. 87-662268-1 

Dear Ms. Klein: 

In connection with our letter of December 14th wherein 
we sent you copies of the three Agreements and Joint Escrow 
Instructions for Parcels 1, 2 and 3, we are enclosing herewith 
copies of the First to Sixth Amendments to those Agreements which 
we inadvertently omitted. 

Should we be of any further assistance, please do not 
hesitate to give me a call. 

Very yours, 

~ r 
Scott J Wilcott 
Senior Vice President 
Legal Counsel and Secretary 

Enclosures: Agreements and Joint Escrow Instructions 
together with First to Sixth Amendments to 
the Agreements for Parcels 1, 2 and 3. 

SJW/mn 

cc: Dan Jordan, w/o enclosures 
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CaiMatCo 
P. 0 . BOlC 29 50 . L 0 S AN G ELE S. CAll FO R Nl A 90051 (:? 13) 2 58· 2 777 
3 200 SAN FERNANDO ROAD. LO S AN GEL ES. CALIF ORNIA 90065 

Ms. Bonnie Klein 
Escrow Officer 

December 18, 1987 

Safeco Title Insurance Company 
3700 Wilshire Blvd., Ste. 101 
Los Angeles, CA 90010 

Re: Valley Reclamation Co. Purchase of Bradley 
Landfill Site 
Parcel 1 - Your Escrow No. 87-662270-1 
Parcel 2 - Your Escrow No. 87-662269-1 
Parcel 3 - Your Escrow No. 87-662268-1 

Dear Ms. Klein: 

I am enclosing two Estoppel Certificates to 
be included in the files of the above referenced escrows 
(Parcels 1 and 2). The lease with Livingston-Graham is for 
property which is part of each of these parcels. 

Please also be advised that the Notices to Tenants 
Juan Marin, Mecum Enterprises and Arman Ornamental 
Ironworks, the addresses of which were left in blank, can be 
filled in with the following confirmed mailing addresses: 

Juan Marin 
10074 Sunland Blvd. 
Sunland, CA 91040 

Mecum Enterprises, Inc. 
1135 Century Dr., iF 
Walnut, CA 92789 

Armen Ornamental Iron Works 
3734 San Fernando Road 
Glendale, CA 91204 

Please let me know if I can be of any further 
assistance. 

AM:ac 
Encl. 
cc: Dan Jordan 

~y. t;~l~~o 
~s 

Attorney 

• 



• 

.. 
~ ~ ~ ; .... ; ":. ... . 

( c-

Livingston-Graham, Inc. 

16080 Arrow Highway, Irwindale, California 91706·0943 

Telephones ! 213) 681·7101 • (818) 960·5471 

Mr. Scott J. Wilcott 
Senior Vice President 

December 17, 1987 

Legal Counsel and Secretary 
CalMat Company 
3200 San Fernando Road 
Los Angeles, California 90065 

Re: Lease Dated June 1, 1983 between Conrock 
Co. Livingston-Graham, Inc. Sun 
Valley 

Dear Mr. Wilcott: 

The attached signed Estoppel 
is returned per your request. 

Certificate 

HFS:amp 

Enclosure 

Very truly yours, 

~~:/~~-ry 
Harry F. Smith 
Director of Property 

' . - ~- - . ~ ~-~ 

: : ; ; I j 
:: ! i 

! Er_:_ · ,~ f.>Ef.. r_ 
,fr,• -\T CO 
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ESTOPPEL CERTIFICATE 

The undersigned, as Lessee, under that certain Lease 
dated June 1, 1983, by and between Lessee and Conrock Co. as 
Lessor, for the premises located at (see the topographical map 
attached as Exhibit "A" hereto) known herein as (the "Premises"), 
hereby certifies as follows: 

(1) That Lessee has entered into occupancy of, and 
occupies the Premises. 

(2) That the Lease is in full force and effect and 
has not been assigned, modified, supplemented or amended in any 
way. 

(3) That the Lease represents the entire agreement 
between the parties as to said leasing. 

(4} That the commencement date of the Lease is June 
1, 1983. 

(5) That the termination date of the Lease is not 
less than eight (8) years but no more than fifteen (15) years 
from the commencement date. 

(6) That monthly rent for the Premises is $100.00. 

(7} That monthly rent and other charges under the 
Lease are paid to December 31, 1987. 

(8) That the following deposits have been paid by 
Lessee to Lessor: (i} Security Deposit $ none : (ii) Advance 
Rental $ none : (iii) Key Deposit $ none ; (iv} Sign Deposit 
$ none • 

(9) That all conditions of the Lease to be performed 
by Lessor and necessary to the enforceability of the Lease have 
been satisfied. 

(10) That there are no defaults by either Lessor or 
Lessee under the Lease. 

(11) That there are no options in the Lease. 

• 
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{12) That on this date there are no existing defenses 
or offsets which Lessee has against the enforcement of the Lease 
by Lessor. 

(13) Lessee hereby waives Lessee's right of first 
refusal as contained in the Lease. None. 

EXECUTED THIS /{J./. DAY OF DECEMBER, 1987. 

"LESSEE" 

2 



SAFE CO 
SAFECO TITLE INSURANCE COMPANY 
NATIONAL MARKETING 800 

. 3700 WILSHIRE BOULEVARD 
LOS ANGELES, CALIFORNIA 90010 

Dec. 17, 1987 

CalMat Co. 
3200 San Fernando Road 
Los Angeles, CA. 90051 

Attn: Mr. S.J. Wilcott 

Re: Escrow No.,s 87-66268/69/70-1 CalMat Co./Valley Reclamation Co. Bradley Landfill Site 

Dear Mr. Wilcott: 

(213) 385-0700 
(800) 523-6613 Within CA 
(800) 228-1859 Oulside CA 

T. x:-;v::o/1")\-;t?~a U t •· • • -.J l_l_;-a,j V , ) ' ~ e-' 
~~~ . 

DEC 1.' 1987 

lEGAL DEPT. 
CALMAT CO. 

Enclosed please find the Contract Acceptance Letter general provisions for the above referenced escrows. If these meet with your approval, please sign and return at your earliest-· ·. convenience. 

Please let me know if there is anything further you require at this time. 

Please do not hesitate to call me if you have any questions or problems. 

Thank you. 

Bonnie L. Klein, Escrow Officer National Marketing 800 Dept. 

encls. 
bk/bk 

. . ~ ... 
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9228 Tujunga Ave. 

105. Grant Deed of Real Property from John Gregg to California Materials 
Company May 3, 1949 

106. Grant Deed of Real Property to California Portland Cement Company, 
February 9, 1962 

107. Quit Claim Deed of Bancroft Associates to California Portland Cement 
Company, January 14, 1964 

108. Amendment to Lease between California Portland Cement Company and 
Insurance Salvage Service, Incorporated, March 18, 1981 

109. Lease between California Portland Cement Company and A-1 Scrap, 
Incorporated, May 12, 1981 

110. Second Amendment to Lease between California Portland Cement 
Company and Insurance Salvage Service, June 24, 1981 

111. Lease between California Portland Cement and Paul V. Psik, 
February 1, 1982 

112. Sublease between Conrock and Pick Your Part, July 27,1982 

113. Lease between AGOP Berghoudian and Paul V. Psik February 15, 1983 

114. Assignment of Lease between Agop Berghoudian and Paul V. Psik, 
A-1 Scrap, June 21, 1984 

115. Purchase of Gregg Landfill, Incomplete Lease Files, Dated March 21, 1989 

116. Lease Termination of A-1 Scrap by Cal Mat Company Effective 
December 31, 1992 

117. New Lease Agreement between Cal Mat and Pick Your Part Auto Wrecking, 
January 1,1993 

118. Assignment of Buyers Rights to Acquire Real Property between Pick Your 
Part Auto Wrecking and Cal Mat Properties, August 21, 2001 

119. Amendment to Purchase and Sale Agreement and Joint Escrow Instructions 
for Cal Mat Land Company and Pick Your Part Auto Wrecking, 
October 24,2001 

120. Internal Memorandum Documenting Sale of Parcel 2538-010-002 to 
Pick Your Part, Effective April1, 2002 

C \NrPortbf\LA\DHH\4432432_1 DOC 
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CORPORATION GRANT DEED 

FOR A VALUABLE CON S ID ERATION, receipt o f which is hereby acknowl e dged, 

TITLE I NS URANCE AN D TRU ST COMPANY, a corporation organized under 

the laws of the State of California, do e s hereby 

GRANT to CALIFORNIA MATERIALS COMPANY, a corporation 

the real property in th e County of Los An c eles, State of California, 
described as: 

PARCEL 1. The northeasteTly two acre s of lot 18 in block 14 
of the Los An ge l e s Land and Water Compa ny's Subdivision of a 
part of the Maclay Rancho, in the Cit y of Los Angeles, County 
of Los An geles, State of California, as p e r map recorded in 
book J pa ges 17 and 18 of Maps in th e office of the county 
recorder of said county. 

PARCEL 2. (Lots 4, 5, 6, 7, ~@15, "17, 18, 19, 20, 21 and 
22 in block 17 of the Los Angeles Land and Water Company's 
Subdivision of a part of the Maclay Rancho, in the City of 
Los Angeles, County of Los Angel es, State of California, as 
per map recorded in book 3 pages 17 a nd 18 of Maps in the 
office of th e county recorder of said county. 

PARCEL 3. All that portion of lot 14 in block 17 of the 
Los Angeles Land and Water Company ' s Subdivision of part of 
the Maclay Rancho, in the Cit y of Lo s Angeles, County of Los 
Angeles, Stat e of California, as p e r map recorded in book 3 
pages 17 and lB of Map s in the offi ce of the county recorder 
of said county, de s cribed es follows: 

Beginning at the s outhwesterly corn e r of said lot 14; thence 
northeasterly a lon g the southerly lin e of said lot, 248 
feet to th e point of beginning; thence northwesterly parallel 
with the easterly line of said lot, 180 feet; thence 
northeasterly perallel with the south e rly line of said lot, 
62.5 feet to th e easterly line of said lot; thence- south
easterly alon g the easterly line of s aid lot, 180 feet; 
thence southwes t e rly along the s outh e rly line of said lot, 
62.5 feet to th e point of beginnin g . 

PARCEL 4. Th e so uth ea sterly 90 f e et of the northwesterly 
371.4 feet of lot 14 in block 17 of Los Angeles Land and 
Wa~er Company' s Subdivi s ion of port of th e Maclay Rancho, 
in the City of Los An ge les, County o f Los Angeles, State of 
California, as p e r map recorded in b oo k 3 pages 17 and 1 8 
of Maps in th e office of the county r e corder of said county. 

EXCEPT the northw es t e rly 40 feet of t he southvesterly 15 5 
feet ther e of. 

iARCEL 5 . The sout h eas terly 100 f eet of the northwest e rly 
)?1.4 fee t o f lo t 14, b lock 17 of Lo s An ge le s Land and Wa t e r 
Crmpa ~ y ' s Subdivi s i o n o f part of th e Ma c lay Rancho, in the 
C:ty ~f Los An ge l es , Co unty of Lo s An ee le s , State of 
Calif o rnia, as p e r map recorded in b o ok 3 paces 17 and 1 8 
of Maps in th e o f fi ce of the coun t y r eco rder of said county . 

-1-
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PARCEL 6. The southwesterly 185.50 feet of lot 14 in 

~ block 17 of Los Angeles Land and Water Company's Subdivision 
of part of the Maclay Rancho, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map 
recorded in hook 3 pages 17 and 18 of Maps in the office 

/ 

of the county recorder of said county. 

EXCEPTING therefrom the northwesterly 521.40 feet thereof. 

PARCEL 7. The northeasterly half of lot 16 in block 17 of 
the Los Angeles Land and Water Company's Subdivision of a 
part of the Maclay Rancho, in the City of Los Angeles, County 
of Los Angeles, State of California, as per map recorded in 
book 3, pages 17 and 18 of Maps in the office of the county 
recorder of said county. 

PARCEL 8. The southwesterly 155.25 feet of lot 16 in block 
17 of Los Angeles Land and Water Company's Subdivision of a 
part of the gaclay Rancho, in the City of Los Angeles, County 
of Los Angeles, State of California, as per map recorded 
in book 3 pages 17 and 18 of Maps in the office of the county 
recorder of said county. 

PARCEL 9. Lots l, 2, 4, 13 and 14 in block 19 of Los Angeles 
Land and Water Company's Subdivision of a part of the Maclay 
Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in book 3, pages 17 
and 18 of Maps in the office of the county recorder of said 
county. 

Subject to unpaid taxes, assessments, easements, covenants, 
conditions, reservations, restrictions and rights of way 
of record. 

IN WITNESS WHEREOF, said corporation has caused its corporate 
name and seal to be affixed hereto and this instrument to be executed 
by its Vice President and Aeet. Secretary thereunto duly authorized. 

Dated: ____ ~Ha~y~3u•-~1~94~9~--~ .,, 
...... '.~ '_) j 

..... ': ~ 

.'f:t~LE · .. / ' 

'"' ,, ;, 

- J . :::.:.. ~~ 
cJ . r ,... 

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 

On May 3. 1949 
before me, the undersigned, a 
Notary Public in end for said 
County and State, personally 
appeared E. H. Booth, Jr. , , , c \ •: . 
knovn to me to be the Vice President, .,·<.~,:~---·"·<:.: 
and H, L. Sheldon .;c_.-::·; ---~''<:;:~~ 
knovn to me to be the Aee1etant -~-: 1 ,._Hf[)"'-.·~~, -. ·c:,~· '<.'' .._. -"' 

~: ~ ~ ~ ~: ~Y t ~ ~ : ~ ~ h ~ ~ r ~ ~ ~ ~;; ~: n ~ b ~ ~ :~~:_';_:'~·,·r··,:a·_, __ :~,'_:_~_ · .. ~.-~.~_-." .. ::~_::_:) behalf of the corporation therein ', . 
named, and acknowledged to me that 
such corporation executed the same. 
WITNESS )I!_Y }tand/ and official seal. 

<:::k±-'t--~ _p? 

PANY, 

• 
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-/ 
r·:v/: 

fr7(,:f 

/;;./ ~- ,,'1 
{;t((__N":!r 

FOR A VALUABLE CONSIDZRATION, rec e ipt of which is hereby acknowledged, 

JOHN D. GREGG and LUCELA C. GREGG, husband and wife, do hereby 

GRANT to CALIFOR1liA HATERHLS CONPANY, a corporation 

the real property in tb e County of Los Angeles, State of California, 

described as: 

• PARCEL l. Lots l to 10 inclusive, of Tract No. 9329, in 
the City of Lo s Angeles, County of Los Angeles, State of 

California, as per map recorded in book 179 pages 9 and 10 

of Maps in the office of the county recorder of said county. 

/ PARCEL 2. All of lot 2 in block 17 of the Los Angeles Land 

and Water Company's Subdivision of part of the Maclay 

Rancho, in the City of Los Angeles, County of Los Angeles, 

State of California, as per map recorded in book 3 pages 17 

and 18 of Maps in the office of the county recorder of 

said county. 

EXCEPT therefrom that portion thereof described as follows: 

BeginninB at the most southerly corner of said lot 2; thence 

North 48 38' East alon e the southeasterly line thereof 

310.5 feet to the most easterly corner of said lot 2; thence 

North 41° 22 1 West alone the nor• •asterly line thereof 

140.28 feet; thence South 48° 'st 310.5 feet to the 

=~~~~w~~~e~!r/ !:~t~~e :a v ', iJq ,~~~ ;~~~\!1 ~ 11 :2 ;o~~~ t 
of beginning. , \\: O\ ~~ 

~-~\ ,-; 

PARCEL 3. The southwes \ ' Jeet of the northeasterly 

170 feet of the northwes 280 feet of lot 3 in block 17 

of the Los Angeles Land & A~ter Company's Subdivision of a 

part of the Maclay Rancho, in the City of Los Angeles, County 

of Los An ge les, State of California, as per map recorded 

in book 3 pages 17 and 18 of Maps in the office of the county 

record e r of s a id county. 

PARCEL 4. The southeasterly 50 feet of the northwesterly 

421.40 feet of lot 14 in Block 17 of the Los Angeles Land 

and Water Company's Subdivision of part of the Maclay Rancho 

in th e City of Los Ang e les, County of Los Angeles, State of 

California, as per map recorded in book 3 pages 17 and 18 

of Map s in the office of th e county recorder of said county. 

PARCEL 5. All of lot 14 in block 17 of Los Angeles Land & 
Water Company's Subdivision of part of the Maclay Rancho, in 

the City of Lo s Ang e les, County of Los An ge les, State of 

California, as per map recorded in book 3, page 17 of Maps in 

the office of the county record e r of said county. 

EXCSPT th e refro~ the northw e sterly 521.40 feet. 

ALSO EX CEP7 fr om the remaind e r the southwesterly 185.50 feet 

and the northea s t erly 6 2 .5 feet thereof. 

-1-
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~ Lots 12 and 24 in block 18 of Los Angeles Land and ~ompany•s Subdivision, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded 
in book 3 pages 17 and 18 of Haps in the office of the county 
recorder of said county. 

PARCEL 7. The southeast 140 feet of the northwest 421.4 feet 
of lot 15 in block 19 of Los Angeles Land and Water Company's 
Subdivision of a part of the Maclay Rancho, in the City of 
Los Angeles, County of Los Angeles, State of California, as 
per map recorded in book 3 pages 17 and 18 of Maps in the office 
of the county recorder of said county. 

PARCEL 8. The southeast 140 feet of the northwest 281.4 feet 
of lot 15 in block 19 of Los Angeles Land & Water Company's 
Subdivision of a part of the Maclay Rancho, in the City of Los 
Angeles, County of Los Angeles, State of California, as per 
map recorded in book 3 pages 17 and 18 of Maps in the 
office of the county recorder of said county. 

PARCEL 9. The southwesterly 155.25 feet of lot 15 in block 19 
of Los Angeles Land and Water Co.'s Subdivision of a part of 
Maclay Rancho, in the City of Los Angeles, County of Los 
Angeles, State of California, as per map recorded in book 3 
pages 17 and 18 of Maps in the office of the county recorder 
of said county. 

EXCEPT therefrom the northwesterly 421.4 feet thereof. 

PARCEL 10. The northwesterly 141.40 feet of lot 15 in block 
19 of Los Angeles Land and Water Co.'s Subdivision of a part 
of the Maclay Rancho in the City of Los Angeles, County of 
Los Angeles, State of California, as per map recorded in 
book 3 pages 17 and 18 of Maps in the office of the county 
recorder of said county. 

PARCEL 11. All that portion of lot 16 in block 19 of Los Angeles Land and Water Co.'s Subdivision of a part of the Maclay 
Rancho, in the City of Los Angeles, County of Los Angeles, 
State of California, as per map recorded in book 3 pages 17 
and 18 of Maps in the office of the county recorder of said 
county, bounded and described as follows: 

Beginning at the most westerly corner of said lot 16; thence 
northeasterly along the northwesterly line of said lot 16, 
to the most northerly corner thereof; thence southeasterly 
along the northeasterly line of said lot 16, a distance of 
40 feet; thence southwesterly parallel to the northwesterly 
line of said lot 16, to a line parallel with and distant 
230 feet northeasterly measured at right angles from the south
westerly line of said lot 16; thence southerly along a curve 
concave to the east tangent to said line which is parallel 
to said northwesterly line of said lot 16, and having a 
radius of 180 feet, an arc distance of 282.74 feet to a point 
of tangency in a line uhich is parallel with and distant 
50 feet northeasterly, measured at right angles from the 
southwesterly line of lot 16; thence southeasterly along said 
last mentioned parallel line to the southeasterly line of 

-2-
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said lot 16; thence south~esterly along said southeasterly 
line, 50 feet to the most southerly corner of said lot 16; 
thence north~esterly alonv. the south~esterly line of said lot 
16, to the point of beginning. 

Subject to unpaid taxes, assessments, easements, covenants, 
conditions, reservations, restrictions and rights of uay of 
record. 

-3-
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MAY 5 1949-ATcS A.·M.. 
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5697 GRANT DEED 
Int. Rev. Doc. Stamps to be aff 
ed after Deed is returned by 
County Recorder. - -

0151 
............ _. 

?f:O~ PAGf lf' 

FOR TEN DOLLARS ($10.00} and other good and valuable FEE 

consideration, receipt of which is hereby acknowledged, 

SECURITY FIRST NATIONAL BANK, a national banking associa-

tion, hereby grants all of its right, title and interest 

in and to the following real property, all of which is 

located in Los Angeles County, California, to CALIFORNIA 

PORTLAND CEMENT COMPANY, a California corporation: 

Lots 1, 2, 3, 4, 5 and 7 of Tract No. 9329, 

in the city of Los Angeles, county of Los Angeles, 

state of California, as per map recorded in book 

179 pages 9 and 10 of Maps, in the office of the 

county recorder of said county. 

SUBJECT TO all easements, covenants, conditions, 

restrictions and encumbrances of record. 

DATED February 

> Ff\CI/>.L RECORDS 
RECORDED ~~L~S couNTY, CAlJf. 

By 

Of LO~ ~ P.M. FEB 14 1962 
J' a M•n· 1 
-;ri) 

post . t Recorder 
RAy E. LEE, Coon y 

STATE OF CALIFORNIA 

v 

By 

1. 

u.8c, 
' ? 1.•1 ! 

... ~f 

' --
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Run; D1512 ~('_.ij 
the within instrument, known to me to be the persons who 
executed the within instrument, on behalf of the national 
banking association therein named, and acknowledged to me 
that such national banking association executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

''' 

:. ' 

WALLACE K. DOWNEY 
ATTORNEY AT LAW 

812 S.OUTH FLOWER STREEI 

LOS ANGELES 17, CALIF. 

2. 

in and for said 
and State 

My Commission Expires: 1-J-tJ_.... 

{--
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GRANT DEED 

Grant Deed No. 37034 Recorded in Book Dl 85, Pal 
824, Official Records of 
Los Angeles County, Calif. 

The undersigned, L. E. BANCROFT, and EVELYN H. BANCROFT, 
h11 wtre, grant to SECURITY FIRST NATIONAL BANK, a national 
banking aesociation, all of their right, title and 1ntere!t 
in and to the real property in the County of Los Angeles, 
State of california, deecr1bed sa follows: 

PARCEL l: 

Lots 1 to 10 inclusive of Tract No. 9329, in the city of Los Angeles, county of Loe Angeles, state of California, ae per map recorded in book 179 pages 9 and 10 of Maps, 1n the office of the county recorder of eaid county. 

PARCEL 2: 

Lots 1 to 9 inclusive and Lots 15 to 22 inclusive in Block 17 of the Los Angeles Land and r:ater company's Subdivision of a part of the Maclay Rancho, in the city of Loa An~eles, county of Los Angeles# state of california, as per map recorded in book 3 pages 17 and 18 of ~ape, in the office of the county recorder of said county. 

PARCEL 2A: 
\ Also that portion of Blor~ - '~e Los Angeles Land 

, ~t of the Maclay and Water Co. •s Sube· 
Rancho, in the City 
State of California, 
·3, Pages 17 and 18 of 
Recorder of eaid coun 
described aa follows: 

I 
r~ ./!.· -1 \County of Los Angeles, [ ! .J--- j :J _j ~ recorded in Book 

· _ ~ ~ fice of the county 
') /) rJ (" (~ . -·· the parcel of land 
L/ 

Beginning at the moat southerly corner of Tract No. 6430 ae shown on map recorded 1n Book 70, Pages 18 and 19 of ~ape 1n the office of aaid county Recorder; 

1. 
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thence South 41° 22' eest along the southeasterly 
prolongation of the eouthwesterly line of said 
Tract No. 6430 (said line being parallel with the 
center line of Glenoaks Boulevard and distant 
northeasterly 2814.50 feet at right angles there
from) a distance of 702.12 feet, more or lees, to 
the southeasterly line of Lot 22 of ~aid Block 17; 
thence north 48° 37' 45" eaet along a prolongation 
of said southeasterly line 8.64 feet to a point; 
thence north 42° 04 1 18" weet in a direct line 
702.17 feet, more or lese, to the point of beginning. 

PARCEL J: 
All of Lot 14 in Block 17 of the Los Angeles Land 
and Water Company's Subdivi~ion of part of the 
Jt.aclay Rancho, in the city of Los Angelee, county 
of Los Angeles, state of California, as per map 
recorded in book 3 pages 17 and 18 of Maps, in the 
office of the county recorder of said county. 

EXCEPT the eoutheasterly 40 feet of the southweeterly 
155 feet of the northwesterly 321.4 feet thereof. 

ALSO EXCEPT the northwesterly 140 feet of the south
easterly 560 feet. 

PARCEL 4: 

Lots 1, 2, 4, 13, 14, 15 in Block 19 of Los Angeles 
Land and t-;ater Company's subd1v1e1on of part or the 
Maclay R0ncho, in the city of Los Angeles, county of 
Los Angelee, state of California, as per map recorded 
in book 3 pagee 17 and 18 of Maps, in the office ot 
the county recorder of said county. 

PARCEL 5: -----
All that portion of Lot 16 in Block 19 of Los Angeles 
Land end Water Company's Subdivision of a port of the 
Maclay Rancho, in the city of Loa Angeles, county of 
Los Angeles, state of California, aa per map recorded 
in book 3 pages 17 and 18 of ~ape, in the offtoe of 
the county recorder of said county, bounded and 
described as follows: 

Beginning at the most westerly corner of said Lot 16; 
thence northeasterly along the northwesterly line of 

2. • 
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said Lot 16, to the most northerly corner thereofJ 
thenc~ southeasterly along the northeasterly line of aa1d Lot 16, a distance of 40 feet; thence southwesterly parallel to the northwesterly line of said Lot 16, 
to a line parallel with and distant 230 feet north
eaeterly, measured at right angles from the southwest
erly line of said lot 16J thenoe southerly along a 
curve concave to the east tangent to said line which ts parallel to said northwesterly line of eaid Lot 16, 
and having a radius of 180 feet, an arc distance of 
282.74 feet to a point of tangency in a line which is 
parallel with and distant 50 feet northeasterly, rr.eeaured at right angles from the southwesterly line of 
Lot 16; thence southeasterly along said last mentioned 
parallel line to the southeasterly line of said Lot 16; thence southwesterly along said southeasterly line, 50 
teet to the moet eoutherly corner of said Lot 16; thence northwesterly along the eouthwesterly line of 3aid 
Lot 16, to the point of beginning. 

PARCEL 6: 

That portion of Lot ~ in Block 14 of the Los Angeles Land end Hater company's E:ubdiviaion of part of the 
Maclay Rancho, in the city of Los Angeles, county of Los Angeles, state of California, as per map recorded In book 3 pages 17 and 18 of Maps, 1n the office of 
the county recorder of said county, lying easterly of 
the easterly line of Tract No. 10627, as per map recorded in book 170 pages 24 to 28 1nolue1ve of Mapa, 
in said county recorder's office. 

PARCEL 7: -----
That portion of Lot 5 in Block 14 of the Los Angeles Land and Hater Company's Subdivision of part of the 
t<!aclay R:;ncho, in the city of Los Angeles, county of Los .Angeles, state of California, as per map recorded 
in book 3 pages 17 and 18 of Maps, in the office of 
the county recorder of said county, described ae 
folloW&: 

Beginning at the moat easterly corner of said Lot 5 in Block 14; thence along the northeaeterly line of 
said Lot 5, North 41° 22 1 West 208.54 feet, more or 
less, to the southeasterly line of the 150 foot etrip . of land described in the deed to the City of Los Angeles, recorded in book 16884 page 65 of Official Records of 
said county{ thence along eatd !outheaaterly line 
south 48° 38' Weet to the easterly line of Tract No . 10627 as per map recorded in book 170 pages 24 to 28 

3. 
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inclusive of Maps, in the office or the county re
corder of aaid countyJ thence southerly along said 
easterly line to the southwesterly line of aa1d Lot 5J 
thence along eaid southwesterly line South 41• 22 1 

East to the most southerly corner ot aaid Lot 5J 
thence along the eoutheaeterly line of eaid Lot 5, 
North 48° 38' East 310.5 feet to the point of 
beginning. 

PARCEL 8z 

Lot 15 in Tract 10627, in the city and county of 
Loa Angeles, state of California, as per map recorded 
in book 170 page 24 et eeq. of Maps, in the office of 
the county recorder of said county. 

PARCEL 9: -----
The northeasterly 155 feet measured along the south
easterly line of Lot 15 in Block 14 of the Loa Angeles 
Land and water Company's ~:ubd1v1eion of a part of the 
Maclay Rancho, in the oity of LoB Angeles, county of 
Los Angeles, state of California, as per rr.ap recorded 
in book 3 page 17 of Mops, in the office of the county ~ 
recorder of said county. ~ 

EXCEPT that portion thereof conveyed by the Fernando 
Valley Development Co., to the LOS Angeles Land and 
\iater Company by deed dated JUne 11, 191!1 recorded 
in book 5889 page 190 of Deede. 

PARCEL 10: 

Lot 16 in Block 14 of the Loa Angeles Land and Water 
Company's Subdivision of the ~~clay Rancho, in the city 
of Los Angeles, county of Loa Angeles, state of 
California, ae per map recorded in book 3 pagee 17 and 
18 of Maps, in the office of the county recorder of 
said county. 

EXCEPT the ~outhweet 80 feet of the southeast 250 feet. 

ALSO EXCEPT from the remainder the northeasterly 2 
scree, the southwesterly line of ea1d northeasterly 2 
acres, being parallel with the northeasterly line of 
ea112 lot. 

ALSO EXCEPT from the remainder that part thereof, con-
veyed by the Fernando valley Development company, to • 
the Los Angele! Land and Hater Company, by deed recorded 

4. 
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in book 5889 page 190 ot Deeds. 

PARCEL lOA: 

( 

the northeasterly 68.5 feet of Lot 16 in Blook 14 of the Loa Angeles Land & Water Company's Subd1v1eton ot part of the Maolay Ranoho, 1n the oity of Los Angeles, oounty of Los Angeles, state of California, as per map reoorded in book 3 pages 17 and 18 of Hap•, in the office of the county recorder of said county. 

EXCEPTING therefrom that part thereof conveyed by the Fernando Valley Development Company to the Loa Angeles Land and Water Company, by deed recorded 1n book 5889 page 190 of Deeds. 

PARCEL 11: 

Lot 17 in Block 14 of the Los Angeles Land and W,ter Company's Subdivision of part of the Maclay R~noho, in the city of Los Angeles, county of Los Angeles, state of California, as per map recorded in book 3 pages 17 and 18 of Maps, 1n the office of the county recorder of ~aid county. 

EXCEPT the southwesterly 235 feet of the southeasterly 225 feet thereof. 

ALSO EXCEPT that portion conveyed by Fernando Valley Development Company to Los Angeles Land and Water Company, by deed recorded September 15, 1914 in book 5889 page 190 of Deeds, Records of said county. 

PARCEL 12: 

Leta 18, 19 and the southwesterly 124.2 feet of Lot 20 tn Block 14 of Los Angeles Land and WGter Company's Subdivision of part of the ~~clay Rancho, in the city of Los Angelee, county of Loa Angeles, state of California, as per map recorded in book 3 pages 17 and 18 of Map8, in the of~1ce o~ the county recorder of said county. 

PARCEL 13: 

Lots 12 and 24 in Block 18 of Los Angeles Land and W2ter Company's Subdivision, in the city of Loa Angeles, county of Lo~ Angeles, state of California, as per map recorded in book 3 pages 17 and 18 of ¥~pe, in the office of the county recorder of said county, 

5. 
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1noludtnr1 but not l1a1ted to, all ot Grantors• 1ntere•t •• 

LA11or under any and all leaaea atteot1n; 1a1d propert7 or 

any parta thereot. 

SUBJECT TO all easements, covenants, oond1t1o~, re1triot1one 

and encumbranoee of record. 

DATEDs January 12, 1962. 

L. E. BANCROFT 
-~---

L. E. BANCROFT 

EVELYN H. BANCROFT 

EVELYN H. BANCROFT 

~ 
STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

\ 

on Jsnuary 15th, 1962, before me, the under&igned, a Notary 
Public in and for~d Count~ and State, personally appeared 
L. E. BANCROFT end EVELYN H. BANCROFT, known to me to be the persons whote namea are subeor1bed to the within 1natrument, and acknowl
edged to me that they executed the aame. 

IN WITNESS WHEREOF, I have hereunto eet my hand and att1xed 
my otf1o1al seal.. r: 21 t.~:·~\ 

6. 

ARLENE SHOAF 
Notary PUblic 1n and tor ea1d 

County and State 

MY Commit lion Expire• Oct. 14, 196~ 
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GRANT DEED 

( 

Grant Deed No. 3704, Recorded l 
BooR Dl485, Page 830, Official 
Records of Los Angeles county, 
Calif. 

For Ten Dollars {$10.00) and other good and valuable 

consideration, receipt or which is hereby acknowledged, 

BANCROFT ASSOCIATES, a California corporation, hereby grants 

to L. E. BANCROFT, of Los Angeles, California, and SECURITY 

FIRST NATIONAL BANK, a national banking aaaoc1ation, the 

following described real property in the County of Loa Angeles, 

State or Californias 

PARCEL lr 

Lots 1 to 10 inclusive ot Tract No. 9329, in the 
otty of Loa Angeles, county or r~· •- elea, state 
of California, as per 1 book 179 
pages 9 and 10 of Maps, j of the county 
recorder or said countl /// j/1 6 L 
PARCEL 2: 

Lots 1 to 9 1nclua1ve Shu LOt8 15 to 22 inclusive 
in Block 17 of the Loa Angeles Land and Water 
Company's Subdivision of a part ot the Maclay Rancho, 
in the city of Loa Angeles, county of Loa Angeles, 
state or California, as per map recorded 1n book 3 
pages 17 and 18 of Maps, in the office of the county 
recorder of said county. 

PARCEL 2A: 

Aleo that portion of Block 17 of the LoB Angeles Lend 
and Water Co.'s Subdivision or a part of the Maclay 
Ranoho, in the City of Loa Angeles, county of Loa Angeles, 
State or Cel1rorn1a, es shown on map recorded 1n Book 
3, Pages 17 and 18 or maps 1n the office of the county 
Recorder ot said County lying within the parcel of land 
described as follows: 

Beginning at the moat southerly corner ot Tract No. 
6430 as shown on map recorded 1n Book 70, Pages 18 
and 19 ot Maps in the office or eaid County Recorder; 

1. 
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thence south 41° 22' east along the southea1terly 
prolongation ot the 1outhwe1terly line ot 1aid 
Tract No. t430 (said line being parallel with the 
center line of Glenoake Boulevard and distant 
northeatterly 2814.50 feet at right angles there
from) a d1atance of 702.12 feet, more or less, to 
the aoutheaaterly line of Lot 22 of eaid Block 17; 
thence north 48° 37 1 45» eaat along a prolongation 
or said aoutheasterly line 8.64 teet to a point; 
thence north ~2° 04 1 18" west in a direct line 
702.17 teet, more or less, to the point of beginning. 

PARCEL 2& 
All of Lot 14 in Block 17 of the Los Angeles Land 
and water Company's Subdivision of part of the 
Maclay Rancho, in the city of Loa Angeles, county 
ot Loa Angelel, state ot California, as per map 
recorded in book 3 pages 17 and 18 ot Mept, in the 
office ot the county recorder of Faid county. 

EXCEPT the southeasterly 40 feet of the southwesterly 
155 feet of the northwesterly 321.4 feet thereof. 

ALSO EXCEPT the northwesterly i40 feet of the south
easterly 560 feet. 

PARCEL 4: 

Lota l, 2, 4, 13, 14, 15 in Block 19 of Los Angeles 
Land and water Company's Subdiviaion of part of the 
Maclay Rancho, in the city of Los Angeles, county of 
Loa Angeles, etate of California, aa per map recorded 
in book 3 pagea 17 and 18 of Maps, in the office of 
the county recorder of said county. 

PARCEL 2z 
All that portion of Lot 16 in Block 19 of Loa Angeles 
Land and water Company•a Subdivision of a part of the 
Maclay Rancho, in the city of Los Angeles, county of 
Lol Angelet, state of California, as per map recorded 
1n book 3 pagesl7 and 18 of Mapa, 1n the office of 
the county recorder of eaid county, bounded and 
deeor1bed as follows, 

Beginning at the moat westerly corner or said Lot 16s 
thence northeasterly along the northwesterly line of 

2. • 
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11id Lot 16, to the most northerly corner thereotJ 
thence southeaaterly along the northeasterly line or 
11id Lot 16, a distance or 40 reetJ thence southwest
erly parallel to the northweaterly line or said LOt 
16, to a line parallel with and distant 230 teet north
eeeterly, measured at right angles rrom the southwest
erly line or said lot 16J thence southerly along a 
curve concave to the east tangent to said line which 
11 parallel to said northweaterly line of said Lot 16, 
and having a radius or 18o teet, an arc distance of 
282.74 feet to a point of tangency in a line which is 
parallel with and distant 50 feet northeasterly, meaa
ured at right angles from the southwesterly line of 
Lot 16; thence southeasterly along said last mentioned 
parallel line to the southeasterly line or said Lot 16J 
thence southwesterly along said southeasterly line, 50 
teet to the moat eoutherly corner ot said Lot 16; thence 
northwesterly along the southwesterly line or said 
Lot 16, to the point of beginning. 

PARCEL 6: 

That portion of Lot 4 1n Block 14 of the Los Angeles 
Land and Water Company's Subdivision of part of the 
Maclay Rancho, in the city of Los Angeles, county of 
Loa Angeles, state of California, as per map recorded 
in book 3 pages 17 and 18 of Maps, in the office of 
the county recorder ot said county, lying eaeterly ot 
the easterly line of Tract No. 10627, as per map re
corded in book 170 pages 24 to 28 1nclus1ve or Mapa, 
in said county recorder'e office. 

PARCEL J: 
That portion of Lot 5 in Block 14 of the Loa Angeles 
Land and Weter Company's Subdivision of part of the 
Maclay Rancho, in the city or Los Angeles, county or 
Los Angeles, state or California, as per map recorded 
in book 3 pages 17 and 18 of Mapa, 1n the ofr1ce or 
the county recorder of said county, described as 
followe: 

. 
Beginning at the most easterly corner or said Lot 5 
in Blook 14; thence along the northeasterly line of 
satd Lot 5, North 41 • 22' \-lest 208.54 feet, more or 
lees, to the southeasterly line or the 150 foot strip 
of land described in the deed to the City of Los Angelee, 
recorded in book 16884 page 65 of Official Recorda or 
said county1 thence along said southeasterly line 
south 48• 38' West to the eaeterly line of Tract No • 
10627 as per map reoorded in book 170 pages 24 to 28 

3. 
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tnolu11ve or ¥~ps, in the ott1ce ot the county re
corder or said countyJ thence aoutherly along said 
ea1terly line to the eouthweaterly line ot said Lot 5J 
thence along se1d southwesterly line south 41° 22' 
xaet to the most southerly corner or said Lot 5; 
thence along the southeasterly line of said Lot 5, 
North 48° 38' East 310.5 teet to the point ot 
beginning. 

PARCEL 81 

Lot 15 in Tract 10627, in the city and county of 
Los Angeles, state or california, at per map recorded 
in book 170 page 24 et seq. ot Maps, in the office of 
the county recorder of said county. 

PARCEL 9: 

The northeasterly 155 feet measured along the south
easterly line of Lot 15 in Block 14 of the Loa Angelea 
Land and water Company's Subdivision of a part of the 
Maclay Rancho, 1n the city of Loa Angeles, county of 
Los Angeles, etate of california, as per map recorded 
1n book 3 page 17 of Maps, in the office of the county 
recorder of said county. 

EXCEPT that portion thereof conveyed by the Fernando 
Valley Development Co., to the Los Angeles Land and 
water Company by deed dated June 11, 1914 recorded 
1n book 5889 page 190 of Deeds. 

PARCEL lOr 

Lot 16 in Block 14 of the Loa Angeles Land and Water 
Company's Subd1v1s1on of the Maclay Rancho, 1n the city 
of Los Angeles, county of Los Angeles, state of 
california, a1 per map recorded in book 3 pages 17 and 
18 of Maps, in the office of the county recorder of 
ea1d county. 

EXCEPT the southwest 80 feet of the eoutheaet 250 feet. 

ALSO EXCEPT from the remainder the northeasterly 2 
aorea, the ~outhwe~terly line of eaid northeasterly 2 
aorea 6 being parallel with the northeasterly line ot 
said lot. 

ALSO EXCEPT from the remainder that part thereof, con-

-( 

veyed by the Fernando valley Development Company, to • 
the Los Angele1 Land and Water company, by deed recorded 
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in book 5889 page 190 ot Deeds. 

PARCEL lO.Az 

The northeasterly 68.5 feet of Lot 16 1n Block 14 
ot the Los Angeles Land & Water Company's Subdivision 
ot part of the Maclay Rancho, in the city of Los Angeles, 
county or Los Angeles, state of California, as per 
map recorded in book 3 pages 17 and 18 of Mapa, in 
the office of the county recorder of said county. 

EXCEPTING therefrom that part thereof conveyed by the 
Fernando Valley Development Company to the Los Angeles 
Land and Water Company, by deed recorded 1n book 5889 
page 190 of Deeds. 

PARCEL llc 

Lot 17 in Block 14 of the Loa Angeles Lan0 and Water 
Company's Subdivision of part ot the Maclay Rancho, 
in the city of Loa Angeles, county of Los Angeles, 
state of California, as per map recorded in book 3 
pages 17 and 18 of Maps, in the office of the county 
recorder of said county. 

EXCEPT the southwesterly 235 feet of the southeasterly 
225 feet thereof. 

ALSO EXCEPT that portion conveyed by Fernando Valley 
Development Company to Los Angeles Land and Water 
company, by deed recorded September 15, 1914 in book 5889 page 190 of Deeds, Records of said county. 

PARCEL 12: 

Lots 18, 19 and the southwesterly 124.2 feet of Lot 
20 in Block 14 or Los Angeles Land end Water Company's 
Subdivision or part or the Maclay Rancho, in the city 
or Los Angeles, county or Los Angeles, state of 
california, as per map recorded in book 3 pages 17 and 18 of Maps, in the office of the county recorder of 
said county. 

PARCEL 13r 

Lots 12 and 24 in Block 18 of Los Angeles Land and 
Water Company's Subdivision, 1n the city of Los Angeles, 
county or Loe Angeles, state or california, as per map 
recorded in book 3 pages 17 and 18 of Mapa, in the 
o~tioe ot the county recorder of said county, 

5. 



1nolud1~, but not limited to, ell of Grantor•• tntereet •• 

Leseor under any and all leaaea atreottng aa1d property or 

any parte thereof. 

SUBJECT TO all easements, covenants, conditions, reatr1ct1ona 

and er.cumbrancea or record. 

DATED: January 11, 1962. 

STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

BANCROFT ASSOCIATES 

By L. E. BANCROFT 
President 

'l:h• VERNON E. LOHR 
~J ------------------------Aaaiatant Secretary 

On Janus ry 11th, ). 962, before me, the under signed, a 
Notary Public in and for said County and State, personally 
appeared L. E. BANCROFT, known to me to be the President, and 
VERNON E. LOHR, known to me to be the Assistant secretary, or 
BANCROFT ASSOCIATES, the corporation that executed the w1th1n 
instrument, known to me to be the persona who executed the 
within instrument, on behalf ot the corporation therein named, 
and acknowledged to me that auch corporation executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year 1n this certificate 
first above written. 

Arlene Shoaf 
Notary Public in and tor aa1d 

County and State 

(' 
'---' 

l~ Commission Expires Oct. 14, 1962 

• 
6. ( 
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QUITCLAIM DEED 

FOR TEN DOLLARS ($10.00) and other good and valuable 

consideration, receipt or which is hereby acknowledged, 

BANCROFT ASSOCIATES, a dissolved California corporation, 

which acquired title to the hereinafter described property 

under its previous name or California Materials Company, 

does hereby remise, release and forever quitclaim to 

CALIFORNIA PORTLAND CEMENT COMPANY, a California corpora-

tion, the real property in the County or Los Angeles, State 

or California, described as: 

PARCEL .:!:_: 

Lots l, 2, 4, 13, 14, 15 in Block 19 of Los Angeles 
Land and Water Company's Subdivision of part of the 
Maclay Rancho, in the city of Los Angeles, county of 
Los Angeles, state or California, as per map recorded 
in book 3 pages 17 and 18 or Maps, in the office of · 
the county recorder of said county. 

PARCEL 2: 

All that portion of Lot 16 in Block 19 of Los Angeles 
Land and Water Company's Subdivision of a part of the 
Maclay Rancho, in the city of Los Angeles, county of 
Los Angeles, state of California, as per map recorded 
in book 3 pages 17 and 18 of Maps, in the office of 
the county recorder of said county, bounded and 
described as follows: 

Beginning at the most westerly corner of said Lot 16; 
thence northeasterly along the northwesterly line of 
said Lot 16, to the most northerly corner thereof; 
thence southeasterly along the northeasterly line of 
said Lot 16, a distance of 40 feet; thence southwest
erly parallel to the northwesterly line of said Lot 16, 
to a line parallel with and distant 230 feet north
easterly, measured at right angles from the southwest
erly line of said Lot 16; thence southerly along a 
curve concave to the east tangent to said line which 
is parallel to said northwesterly line of said Lot 16, 
and having a radius of 180 feet, an arc distance of 
282.74 feet to a point of tangency in a line which is 
parallel with and distant 50 feet northeasterly, meas
ured at right angles from the southwesterly line of 
Lot 16; thence southeasterly along said last mentioned 
parallel line to the southeasterly line of said Lot 16; 
thence southwesterly along said southeasterly line, 50 
feet to the most southerly corner of said Lot 16; thence 
northwesterly along the southwesterly line of said 
Lot 16, to the point of beginning. 

ec:Ll_.t5_li::) ... c~M.~~ l. 

('c 

RECORDED IN OFFICIAL RECORDS 
Of lOS J\NG£1.£S COUNTY, CA.UF. 

29 ~~~i 1 P.M. JAN 24 1964 

RAY£. L££. County Recorda[ _ ! 
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PARCEL }: 

Lots 1, 2, 3, 4, 5 and 7 or Tract No. 9329, in the city of Los Angeles, county or Los Angeles, state 
or Calirornia, as per map recorded in book 179 pages 9 and 10 or Maps, in the office of the county 
recorder of said county 

SUBJECT TO all easements, covenants, conditions, 
restrictions and encumbrances of record. 

DATED: ___ Ja_n_u_a_r~y~------ ___ 3 ___ , 19 64. 

BANCROFT ASSOCIATES 

Assistant Secretary 

STATE OF CALIFORNIA 
ss. 

COUNTY OF LOS ANGELES 

On Ja-n//~ ____3_, 19~ before me, the under-signed, a N6t~ ic in and for said County and State, personally appeared L. E. BANCROFT, known to me to be the President, and VERNON E. LOHR, known to me to be the Assistant Secretary, of BANCROFT ASSOCIATES, the corporation that executed the within instrument, known to me to be the persons who executed the within instrument, on behalf of the corporation therein named, and acknowledged to me that such corporation executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate first above written. 

2. 

Notary Public in and for said 
County and State 

My Commission Expires ~ ;;s; )7&6 

) 
•:'·~· 
\~ 
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AMENm!ENT TO LEASE 

I ( -;1 /. 
TillS AGREEMENT is made and entered into this ---~"-' _______ day 

of March, 1981, between California Portland Cement Company, a California 

Corporation, hereinafter called "Lessor", and INSURANCE SALVAGE SERVICE, INC., 

a California Corporation, hereinafter calJed "Lessee" and shall become ef-

fective on March 18, 1981. 

RECJTALS -----

The parties hereto wish to amend that certain lease dated April 2, 1979, 

entered into by and between Lessor and Lessee (hereinafter the ''Lease"). 

Said Lease covers certain property leased by Lessor to Lessee in the Sun 

Valley District of the City of Los Angeles, California. 

AGREEMENT 

Nm~. THEREFORE in consideration of the premises and the pro:nis<es of the 

parties hereto, which are hereinafter set forth, it is agreed that the Lease 

is amended in the following particulars: 

I. The use of the premises described in paragraph 7 shall be 

expanded to include the dismantling of automobile and the 

sale of parts therefrom. 

2. The words "except as stated below" in the third sentence 

of Paragraph 7 shall be deleted. 

3. The second paragraph of Paragraph 7 which begins with the 

words, "It is the intention ... " shall be deleted in its 

entirety. 

4. The words, "e:·:cept as pro•Jided in Par3gr2ph 7 below" in 

the second set1tcnc~ o~ 

• Page 1 of '• 



4, ln Exhibit "A" Course (6) is ;:mended to read as 

follows, "(6) thence on a<>d alonr. the further 

extension of soid Course (2) a distance of 250_ 

feet". 

5. In Exhibit "A" Course (8) is amended to read as 

follows, "(8) thence northeasterly along said 

northwesterly line of Pendleton Street, a dis

tance of 790 feet more or less to the True Point 

of Beginning containing 18.46 acres more or less. 

The obvious typographical error of the incomplete 

Course (8) is deleted. 

6. Lessee agrees to pay as rent on the first of each 

month beginning on April 1, 1981, the sum of 

$5,180.00 which shall be rent for the area in 

the original lease and the additional two acres 

added by this Amendment. 

~. Paragraphs 3 and 4 are hereby amended to read as 

follows: 

3. Lessee agrees to pay Lessor as rental for 

said premises monthly installments of $4,841.32 

each, subject to escalation as hereinafter pro

vided, in advance, on the first of each month, 

beginning April 1, 1979, for the first year of 

the term hereunder. In addition to the fore-

going rental, Lessee agrees to pay Lessor a sum 

equal to increases in the real property taxes 

hereafter assessed against said real property 

over and above the taxes on the demised premises 

for the fiscal year 1965-1966. Payment of said 

additional sum or sums shall be made by Lessee 

to Lessor upon dem<>nd on or before the date upo•1 

which said taxes become cue. 

The monthly rental of $4,841.32 shall be es

calated on April l, 1980, for the second one-year 

period of the term hereunder and on April 1, 1981, • 



for the third onc-yc.n· period of the term here-

under by multiplying, in the case of the monthly 

0 rental for the scc01Hl yearly period of the_ term,. 
A 

~4,841.32 by the quotient, carried to four deci-

mal places, of the 1967 Consumer's Price Index--

Los Angeles-Long Beach-Anaheim, CA, All Urban 

Consumers (CPI-LA-LB) for the month of January, 

1980, divided by 199.6. The figure "199.6" is 

the 1979 CPI-LA-LB for the month of January, 1979. 

Said Index is prepared and promulgated by the 

Bureau of Labor Statistics of the U.S. Department 

of Labor. 

Example: 

Determine the rent due for each month of the 

second one-year portion of the term here-

under ~1hich begins on April 1, 1980, assuming 

the CPI for the month of January, 1980, is 

210. 

~~ Solution: 

Divide 210 by 199.6 equals 1.0521. 

Multiply $4,841.32 by 1.0521 equals $5,093.55, 

the monthly rental for the second one-year 

term of the term hereunder. 

An escalation factor shall be determined and 

used in th2 same manner for the third one-year term 

of the term hereunder. It shall be derived by 

dividing the January, 1981, CPl by 199.6. The es-

calatcd rentals shall be the effective rentals for 

the periods indicated. However, the maximum in-

crease in the monthly rental for any one-year 

period hereunder shall not exceed 10% of the rental 

for tl.e preceding one-year ped od. 

Lessee is hereby granted an option to renew this 

• lease for eight additional periods of one {1) year 

Page 3 of 4 



~:nch. Th" monthly rental for e;,ch period slwll 

be escalated on April 1, of the respective period 

by multiplying $4,841.32 by the quotient, carried 

to four dccim~l places, of the revised CPI ·fo~ 

the month of Jauuary of the preceding respective 

period divided by 199.6. Such options, if exer-

cised, shall be exercised by notice in writing 

to Lessor of Lessee's exercise of option given 

to Lessor on or prior to January I of each respec-

tive year. Such notice of exercise of option 

shall be given in accordance with the provision 

for the giving of notices hereunder. In addition 

to the foregoing rental, Lessee agrees to pay 

Lessor a sum equal to increases in the real 

property taxes as herein provided under Section J. 

The purpose of this amendment is to enlarge the leased area, to cor-

re~pondingly increase the rent and to make certain adjustments to ac-

comodate a different use. Nothing contained herein shall be construed 

to add to the liability hereunder of Insurance Salvage Service prior to 

March 18, 1981. 

Except as otherwise specifically provided for herein, all provisions 

of the Lease are in full force and effect and are unaltered by this 

Amendment to Lease. 

IN WITNESS WHEREOF, the parties hereto have caused the presents to 

-be executed as of the day and year first hereinabove written. 

CALIFORNIA PORTLAND CENENT COMPANY 

7rc9. L,~ (Lessor) 

INSURANCE SALVAGE SERVICE 

(Lessee{)-- • Page 4 of 4 ( 
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LEASE 

THIS LEASE is made and entered into the /d 1 ~ If'? I 

by and between CALIFORNIA PORTLAND CEMENT COMPANY, hereinafter called "Lessor," 

and A-1 SCRAP, INC., a California corporation, hereinafter called "Lessee." 

1. Lessor hereby leases to Lessee and Lessee hereby hires and takes 

from Lessor for the term hereinafter set forth that certain real 

property situated in the City of Los Angeles, County of Los 

Angeles, State of California, described as follows: 

Portions of Lot 8 and 9 of Tract 9329, as shown in 

Book 179, pages S and 10 of Maps, Records of Los 

Angeles County, all located in the Sun Valley Section 

of l~s Angeles, California, more particularly de-

scribed in Exhibit "A" attached hereto and made a 

part hereof. 

2. The term of this lease shall begin on January 1, 1982, and 

shall end on December 31, 1987, unless sooner terminated 

as herein provided. 

3. Del.:::; in Deli·.·.::ry of P:-cn:ises. If Lessor-, [or any reaso:1 \.ihatso-

ever, cannot deliver possession of the premises to Lessee at the 

commencement of said term, as herein specified, this lease shall 

not be void or voidable, nor shall Lessor be liable to Lessee 

for any loss or damage resulting therefrom, but in that event 

there shall be a proportionate deduction of rent covering the 

period between the commencement of the term and the time when 

Lessor can deliver possession. The term of this lease shall 

not be extended by such delay. 

Prior to January 1, 1982, Lessee may enter upon the premises 

with the consent of the Lessor to prepare the premises and to 

erect machinery and equipment necessary to carry on his business. 

No rent shall be due Lessor for this entry prior to January 1, 

19e2, as long aS ~essee's activities are solely as Jescribed 

in the preceding sentence and Lessee has deposited with Lessor 



( 
the sum of Five Thousand Four Hundred Dollars ($5,400.00) as security for the full performance of the terms and conditions of this lease. lf Lessee is not in default at the termination of this lease, Lessor shall return the deposit to Lessee and may do this by either paying this sum to Lessee or crediting it against the last payment(s) of rent. Lessee's obligation respecting the deposit is that of a debtor, not a trustee and the fund may be commingled or dissipated, or beth, and no interest shall be accrued thereon. 

4. Lessee agrees to pay Lessor as rental for said premises monthly installments at the rate of $900 per acre subject to escalation as hereinafter provided, in advance, on the first of each month, beginning January l, 1982, for the first year of the term hereunder. In addition to the foregoing rental, Lessee agrees to pay Lessor a sum equal to increases in the real property taxes hereafter assessed against said real property over and above the taxes on the demised premises for the fiscal year 1981-1982. Payment of said additional sum or sums shall be made by Lessee to Lessor upon demand on or before the date upon which said taxes become due. 

The monthly rental shall be escalated on January 1, 1983, for the second one-year period of the term hereunder and on January 1 of each respective year of the term hereunder by multiplying, in the case of the monthly rental for the second yearly period of the term, the rent by the quotient, carried to four decimal places, of the 1967 Consumers' Price Index--Los Angeles-Long Beach-Anaheim, CA., All Urban Consumers (CPI-LA-LB) for the month of November 1983, divided by the CPl-LA-LB for the month of November 1981. Said Index is prepared and promulgated by the Bureau of Labor Statistics of the U.S. Department of Labor. 

Example: 

Determine the rent due for each month of the second 
one-year portion of the term hereunder which begins 
on January 1, 1983, assuming the CPl for the month 
of November 1981 is 285.5 and the CPJ for the month 

2. 
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of November 1982 is 315.5 and the rent is $5,400.00 
per month. 

Solution: 

Divide 305.5 by 285.5 which equals 1.0701 
Multiply 1.0701 by $5400 which equals $5778.54, the 
monthly rental for the second one-year term of the 
term hereunder. 

An escalation factor shall be determined and used in the same manner for the third one-year term of the term hereunder. It shall be derived by dividing the November-1984 CPJ by the November 1981 CPl. The escalation rentals shall be the effective 

\ 
l 

rentals for the periods indicated. However, the maximum increase in the monthly rental for any one year period hereunder shall not exceed 10% of the rental for the preceding one-year period. 

\ 5. Lessee is hereby granted an option to renew this lease for an additional period of five {5) years. The monthly rental for each year of the option shall be escalated on January 1 of the respective period by multiplying the rent for the first year by the quotient, car~ied to four decimal places, of the revised CPI for the month of November of the preceding respective period divided by the CPI for November 1981. Such option, if exer-cised, shall be exercised by notice in vriting to Lessor of Lessee's exercise of option given to Lessor on or prior to Septem-ber 1, 1987. 

Such notice of exercise of option shall be given in accordance with the provision for the giving of notices hereunder. In addi-tion to the foregoing rental, Lessee agrees to pay Lessor a sum equal to increases in the real property taxes as herein provided under Section 3. 

6. Lessee understands that portions of said premises have been filled. lt is thoroughly familiar with said premises and all parts thereof ~arl it accepts said premises in the condition in wi1ich they are and assumes all risk of subsidence with respect thereto . 

• 



7. Lessee may place an office building upon said premises at its own 

cost and expense, and provided such building meets all the re

quirements of law with respect to the construction and placement 

of such structure upon said premises. Lessee may remove said 

building upon expiration of the term of this lease or options 

thereof provided that Lessee is not in default of any of the terms 

of this lease. If Lessee elects not to remove said building, the 

condition thereof shall be such that it will be useable without 

major repairs or structural alternation by a succeeding tenant. 

8. Lessee agrees to keep said premises in a reasonably clean and 

safe condition and to conduct thereon a yard for the storage and 

processing of scrap metal. Lessee may treat the surface of said 

property with road oil for the purpose of keeping down dust. 

All repairs to said premises and the fences and other structures 

thereon shall be made at Lessee's sole expense and Lessee further 

agrees that it will not commit, suffer or permit any waste on 

said premises and that it will not do or permit to be done 

thereon any act in violation of any law, ordinance or regulation 

of any governmental authority. 

9. Any and all stock in trade, personal property, buildings, improve

ments, equipment or structures which may be placed upon said pre

mises by Lessee,with the exception of fences and gates therein, 

and except as provided in paragraph 6 above, shall be removed 

by Lessee at Lessee's expense within ten (10) days after the termi

nation of this lease, and if not so removed within said period, 

Lessor shall have the right, but not the obligation, to remove 

the same at Lessee's expense, and in such event Lessee agrees to 

reimburse Lessor for the cost of such removal. Lessor shall have 

the right to dispose of any such property in any manner whatsoever 

should Lessee fail to remove the same within said period, including, 

but not limited to, the destruction thereof, either in whole or in 

part, and Lessee waives any and all claims and demands for any 

damage or loss arising by reason of any such removal or destruction. 

Fences and gates shall be deemed fixtures and shall not be removed 

from the premises by Lessee. 

4. 
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10. Lessee agrees to pay any and all taxes and assessments levied or 
assessed upon any personal property or buildings, improvements or 
structures placed upon said premises by it with the exception of 
fences and gates. Taxes levied or assessed against said pre
mises by reason of construction thereon of such fences and gates 
shall be paid in the manner provided in Paragraph 3 hereof. 

11. With respect to any action brought by Lessor to recover rent or 
possession of said premises, or for any breach of this lease, 
Lessee agrees to pay Lessor a reasonable sum, to be fixed by the 
court, for Lessor's attorney's fee and court costs, in addition 
to any sum determined to be owing from Lessee to Lessor. 

12. Lessee hereby agrees to indemnify Lessor against and to hold it 
harmless of and from any and all claims and demands of every kind 
and character for damages to property or injuries to persons or 
for the death of any person or persons arising out of or in any 
way connected with Lessee's use or occupancy of said demised 
premises. 

13. Lessee agrees at its sole cost and expense to maintain during the 
term of this lease a policy or policies of public liability and 
property damage insurance in an insurance company satisfactory to 
Lessor, naming Lessor as an additional assured thereunder, which 
shall insure Lessor against liability for injury to or death of 
one person in the sum of Three Hundred Thousand Dollars ($300,000.00), 
for injury to or death of two or more persons in the same accident 
in the sum of Six Hundred Thousand Dollars ($600,000.00) and for 
property damage in the sum of One Hundred Thousand Dollars ($100,000.00). 
Lessee agrees.to deliver to Lessor a certificate issued by the in-
surer or insurers, evidencing such insurance and Lessee agrees to 
pay all premium charges in connection therewith when the same be-
come due and before deliquency. Such insurance shall be primary and 
not contributory, as to Lessor. 

14. Lessee shall not assign or hy?othocate this lease or any intc~es: 
herein, or sublet the demised premises or any part thereof, without 
the written consent of Lessor, which shall not be unreasonably with
held, and any attempt to do so shall be void and shall confer no 
right or rights whatever upon any third party, and shall be cause 
for termination of this lease by Lessor, at its option. 



15. This lease shall be terminable at the option of Lessor in the 
event of the adjudication or bankruptcy of Lessee or in the event 
it files a petition for voluntary bankruptcy, or makes any assign-
ment for the benefit of its creditors, or if a receiver is appointed 
by any court having jurisdiction which involved all or any part 
of the assets of Lessee, or if any of the property of Lessee is 
levied upon under any writ of attachment or execution or by a 
taxing body and the lien of such attachment, execution or tax levy 
is not discharged by bond or payment within ten (10) days after 
such levy. Notice of such termination shall be given by Lessor 
to Lessee in the manner hereinafter provided for the giving of 
notices. In the event such notice is delivered personally to 
Lessee, this lease and the term hereunder shall terminate forth-
with. If it is given by mail, the lease and term hereunder shall 
terminate three days after mailing. Lessor shall have no obliga-
tion to return any rental theretofore paid but it shall be en-
titled to the same as liquidated damages, it being understood 
that the actual damages for such early termination or cause of 
termination would be impossible of determination. In the event 
of such termination, Lessee shall remain liable to Lessor for any 
unpaid rental and for any damage suffered by Lessor as a result 
of such early termination. 

16. Any notice given by one party hereto to the other shall be in· 
writing and shall be given either by personal service or by mail, 
posted within the State of California, with postage prepaid, ad-
dressed to Lessor at P. 0. Box 947, Colton, California 92324, 
Attention: W. J. Conway, and to Lessee at 8250 Tujunga 

q;s~~ Avenue. Sun Valley, California.1 Such mailed notices shall be ef-
fective three days after they are deposited in the mail. 

17. Time is of the essence of this lease. Subsequent acceptance of 
rent hereunder by Lessor shall not be deemed to be a waiver of 
any preceding breach of any obligation hereunder other than the 
failure to pay the particular rental so accepted and the waiver 
by Lessor of any breach of covenant or condition shall not constitute 

6. 
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a waiver of any other breach, regardless of knowledge. The con-sent of Lessor to any assignment or sublease shall not be deemed consent to any other assignment or sublease. 
18. Lessee agrees that Lessor at Lessor's option may install and operate a collection system to remove any gases generated by the decomposi-tion of material that has been placed in or on the premises. Lessor agrees that the system shall be so designed and installed as to cause a minimum of interference with the use by Lessee of the leased premises. Pipes connecting extraction points shall be installed below the surface of the ground and the terminal point in the system shall be outside the leased premises. 

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be excecuted by their officers thereunto duly authorized as of the day and year first hereinabove written. 

CALIFORNIA PORTLAND CEMENT COMPANY 

A-1 SCRAP, INC. 

ByQ__,_a-c53~. 
~ 

Lessee 

• 
7 
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SECOND AHEimHENT TO LEASE 

•) ,f~'J 
THIS AGREillENT is made and entered into this ____ ~cx~~~----------day 

of June, 1931, between California Portland Cement Company, a California 

Cor;:>oration, hereinafter called "Lessor", and INSURANCE SALVAGE SERVICE, 

INC., a California Corporation, hereinafter called "Lessee" and shall be-

come effective on June 1, 1981. 

RECITALS 

The parties hereto wish to amend that certain lease dated April 2, 1979, 

entered into by and between Lessor and Lessee (hereinafter the "Lease"). 

Said Lease covers certain property leased by Lessor to Lessee in the'Sun 

Valley District of the City of Los Angeles, California. The purpose of 

this amendment is to enlarge the leased area and to increase the rent. 

AGREEMENT 

~-· { 

NOW, THEREFORE, in consideration of the premises and the promises of 

the parties hereto, which are hereinafter set for~h, i~ is agreed that the 
\ ' 
\. Lease is amended in the following particulars: 

1. The following described parcel of land is added to the 

leased area: 

Those portions of Lots 8 and 9, Tract 9329, recorded 

in Book 179, pages 9 and 10 more particularly described 

as follows: 

Beginning at the Westerly corner of the intersection 

of Glen Oaks Boulevard and Pendleton Street; thence 

Northwesterly along the Southwesterly line of Glen Oaks 

880 feet; then-:'1' South.,esterly alor!.t;, a 1::.~c. par:::llc.l 

Yith Pendleton Street 990 feet to the true point of 

heginning;thence continuing on and along said parallel 

line a distance of 200 feet; thence Southeasterly along 

a line parallel to Glen Oaks Boulevard 190 feet; thence 

• 
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Northeasterly along a line parallel with Pendleton 

Street 200 feet to a point in Course No. 7 of Exhibit 

A of said lease; thence Northwesterly along said Course 

No. 7 to the true point of beginning. 

2. Lessee agrees to pay as rent on the first of each month beginning 

June 1, 1981, the sum of Six Thousand Five Hundred Seventy Dollars 

(6,570.00) which shall be rent for the area in the original lease, 

the area in the Amendment to Lease dated March 18, 1981, and the 

area in paragraph No. 1 above. This rent shall be subject to 

escalation as provided in the Lease and in the Amendment to Lease 

on April 1, 1982, and on each subsequent April 1. 

Except as otherwise specifically provided for herein, all provis~ons 

of the Lease are in full force and effect and are unaltered by this 

Amendment to Lease. 

IN WITNESS WHEREOF, the parties hereto have caused the presents to be 

executed as of the day and year first hereinabove written. 

CALIFORNIA PORTLAND CEMENT CO. 

INSURANCE SALVAGE SERVICE, INC. 

t' 
By,)() 0: y. N < 

• 
-''-
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LEASE 

THIS LEASE is m.1Jc <llld entered intn tl·,,~ 

by and bet\./Cen CALIFORNIA PORTi.AND CHIENT COHPANY, here ina f t cr called "Lessor," 
and PAUL v. PSIK, an individual , hereinafter called "Lessee." 

·. 

1.. Lessor hereby leases to Lessee and Lessee hereby hires and takes 
from Lessor for the te~m hereinafter set forth that certain real 
property situated in the City of Los Angeles, County of Los 
Angeles, State of California, described as follo\./s: 

.- Portions of Lot 8 and 9 of Tract 9329, as shown in 

Book 179, pages 9 and 10 of Haps, Records of Los 

: Angeles County, .:an located in the Sun Valley Section 

of Los Angeles, Californic., more particularly de-

scribed in Exhibit "A" attached hereto and made a 

2. 

part hereof. 

~:::2 The term of this lease shall begin on y 1, 1982, and 
shall end on December 31, 1987, unless sooner terminated 

·.as herein provided. 

~ 3. Dcluy in Deli~cry cf P~cmiscs. If Lessor, f~r ony reason ~ba~so-
ever, cannot deliver possession of the premises to Lessee at the 
COIIliilencement of said term, as herein specified, this lease shall 
not be void or voidable, nor shall Lessor be liable to Lessee 
for any loss or damage resulting therefrom, but in. that event' 
there shall be a proportionate deduction of rent covering the 
period between the conunencement of the term and the time whc-;: 
Lessor can deliver possession. The term of this lease shall 
not be extended by such delay . 

. , 
Prior to Jan~ary 1, 1982, Lessee.may enter upon the premises 

~'ith the consent of t'ne Lessor to prepare the premises and to ~ .. 
erect machinery and equipment necessary to carry on his business. 
No rent shall be due Lessor for this entry prior to January 1, 

in the preceding sentence and Lessee has deposited with Lessor 



• the sum of Five Thousand Four llundrcu Dollars ($5,400.00) as 
security for the full performance of the terms anJ conditions 
of this lease. If Lessee is not in default at the termination 
of this lease, Lessor shall return the deposit to Lessee and 
may do this by either paying this sum to Lessee o.r crediting 
it against the last payment(s) of rent. Lessee's obligation 
respecting the deposit is that of a debtor, not a trustee and 
the fund may be commingled or dissipated, or beth, and no in-
terest shall be accrued thereon. 

4 •. Lessee agrees to pay Lessor as rental for said premises monthly 
installments at the rate of $900 per acre subject to escalation 
as hereinafter provided, in advance, on the first of each month, 
beginning January 1, 1982, for the first year of the term here-
under. In addition to th~ foregoing rental, Lessee agrees to 
pay Lessor a sum equal to increases in the real property taxes 
hereafter assessed against said real_property over and above the 
taxes on the demised premises for the fiscal year 1981-1982. 

!ayment of said additional sum or sums shall be made by Lessee 
to Lessor upon demand on or before the date upon which said 
taxes become due. 

The monthly rental shall be escalated on January 1, 1983, 
for the second one-year period of the term hereunder and on 
January 1 of each respective year of the term hereunder by 
multiplying, in the case of the monthly rental for the second 
yearly period of the term, the rent by the quotient, carried to 
four decimal places, of the 1967 Consumers' Price Index--Los 
Angeles-Long Beach-Anaheim, CA,, All Urban Consumers (CPI-LA-LB) 
for the month of November 1983, divided by the CP1-LA-LB for 
the month of November.J981. Said Index is prepared and promul-
gated by the Bureau of Labor Statistics of the U.S. Department 
of Labor. 

Example: 

Determine the rent due for each month of the second 
one-year portion of the term hereunder which begins • on January 1, 1983, assuming the CPI for the month 
of November 1981 ie 285.5 and the CPI for the month 

2. 



of November 1982 is 315.5 nod the rent is $5,400.00 
per month. 

Solution: 

Divide )05.5 by 285.5 which equals 1.0701 
Multiply 1.0701 by $5400 which equals $5778.54, the 
monthly rental for the second one-year term of the 
term hereunder. 

An escalation factor shall be determined and used in the 
same manner for the third one-year term of the term hereunder. 

• It shall be derived by dividing the November 1984 CPI by the 
November 1981 CPl. The escalation rentals shall be the effective 
rentals for the periods indicated. However, the maximum increase 
in the monthly rental for any one year period hereunder shall not 
exceed 104 of the rental for the preceding one-year period. 

5. Lessee is hereby granted an option to renew this lease for an 
additional period of five (5) years. The monthly rental for 
each year of the option shall be escalated on January 1 of the 
respective period by multiplying the rent for the first year by 
the quotie~t, ca<ried to four d8cimal places, of the revis~d C?t 
for the month of November of the pre~eding respective period 
divided by the CPI for November 1981. Such option, if exer-
cised, shall be exercised by notice in writing to Lessor of 
Lessee's exercise of option given to Lessor on or prior ·to Septem-
ber 1, 1987. 

Such notice of exercise of option shall be giveu in accordance 
with the provision for the giving of notices hereunder. In addi-
tion to the foregoing rental, Lessee agrees to pay Lessor a sum 
equal to increases in the real property taxes as herein provided 
u,9der Section 3. 

6. Lessee understands that portions of said premises have been filled. 
It is thoroughly familiar with said premises and all parts thereof 
a1~ it accept& said preruiscs in the condition in which they are 
and assumes all risk of subsidence with respect thereto • 

• 



• 7. Lessee m.:1y pl.:1ce an office built!ing upon s.:1id premises at its own 
cost and expense, and provit!cd such building meets .:1ll the re-
quirements of law with respect to the construction and pL:Jccn;cnt 
of such structure upon said premises. Lessee may remove said 
building upon expiration of the term of this lease or options 
thereof provided that Lessee is not in default of any of the terms 
of this lease. If Lessee elects not to remove said building, the 
condition thereof shall be such that it will be useable without 
major repairs or structural alternation by a succeeding tenant. 

8. • Lessee agrees to keep said premises in a reasonably clean and 
safe condition and to conduct thereon a yard for the storage and 
processing of scrap metal. Lessee may treat the surface of said 
property with road oil for the purpose of keeping down dust. 
All repairs to said premises and the fences and other structures 
thereon shall be made at Lessee's sole expense and Lessee further 
agrees that it will not commit, suffer or permit any waste on 
said premises and that it will not do or permit to be done 
thereon any act in violation of any law, ordinance or regulation 
of any governoental authori~y. 

9. Any and all stock in trade, personal-property, ~uildings, improve-
ments, equipment or structures which may be placed upon said pre-
mises by lessee,with the exception of fences and gates therein, 
a·nd except as provided in paragraph 6 above, shall be removed· 
by Lessee at Lessee's expense within ten (10) days after the termi-
nation of this lease, and if not so removed within said pe~iod, 
Lessor shall have the right, but not the obligation, to remove 
the same at Lessee's expense, and in such event Lessee agrees to 
reimburse Lessor for the cost of such removal. Lessor shall have 
t~e right to dispose of any such property in any manner whatsoever 
should Lessee fail to remove the same within said period, including, 
but not limited to, the destruction thereof, either in whole or in 
part, <1nd !.e:;scc ·,;ai vcs .:my and <.:!1 claims and dcil;ands for any 
damage or loss arising by reason of any such removal or destruction. 
Fences and gates shall be deemed fixtures and shall not be removed • from the premises by Lessee. 
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10. Lessee agrees to pay any and all taxes and assessments levied or 
assessed upon any personal property or bui1Jlnbs, improvements or 
structures placed upon said premises by it with the exception of 
fences and gates. Taxes levied or assessed against said pre-
mises by reason of construction thereon of such fences and gates 
shall be paid in the manner provided in Paragraph 3 hereof. 

11. With respect to any action brought by Lessor to recover rent or 
possession of said premises, or for any breach of this lease, 
Lessee agrees to pay Lessor a reasonable sum, to be fixed by the 
court, for Lessor's attorney's fee and court costs, in addition 
to any sum determined to be owing from Lessee to Lessor. 

12. Lessee hereby agrees to indemnify Lessor against and to hold it 
harmless of and from any and all claims and demands of every kind 
and character ~or damages to property or injuries to persons or 
for the death of any person or persons arising.out of or in any 
way connected with Lessee's use or occupancy of said demised 
premises. 

13. Lessee agrees at its sole cost and expense to maintain during the ~ term of this lease a policy or policies of public liability and ( property damage insurance in an in~urance company satisfactory to 
Lessor, naming Lessor as an additional assured thereunder, which 
shall insure Lessor against liability for injury to or death of 
one person in the sum of ~hree Hundred Thousand Dollars ($300,000.00), 
for injury to or death of two or more persons in the same accident 
in the sum of Six Hundred Thousand Dollars ($600,000.00) and for 
property damage in the sum of One Hundred Thousand Dollars ($100,000.00). 
Lessee agrees to deliver to Lessor a certificate issued by the in-
surer or insurers, evidencing such insurance and Lessee agrees to 
pay all premium charges in connection therewith when the same be-
come due and before deliquency. Such insurance shall be primary and 
not contributory, as to Lessor. 

14. Lessee shall not assign or hypothecate this lease or any interest 
herein. or sublet the demised premises or any part thereof, without 
the written consent of Lessor, which shall not be unreasonably with-• held. and any attempt to do so shall be void and shall confer no 
right or rights whatever upon any third party, and shall be cause 
for termination of this lease by Lessor, at its option. 



• • 15. 1')d,; lc.JSC sh.1J l be tt'rmlnnble at tile option of Lessor in the 
event of the .1t!judication or bankruptcy of Lessee or in the event it files a pctJtlon for voluntary bankruptcy, or makes nny assicn-mcnt for the benefit of its creditors, or if a receiver is appointed by any court having jurisdiction which involved all or any part of the assets of Lessee. or if any of the property of Lessee is 

levied upon under any writ of attachment or execution or by a 
taxing body and the lien of such attachment. execution or tax levy is not discharged by bond or payment within ten (10) days after • such levy. Notice of such termination shall.be given by Lessor to Lessee in the manner hereinafter provided for the giving of 
~otices. In the event such notice is delivered personally to 
Lessee. this lease and the term hereunder shall terminate forth-with. If it is given by mail. the lease and term hereunder shall terminate three days after mailing. Lessor shall have no obliga-tion to return any rental theretofore paid but it shall be en-

titled to the same as liquidated damages, it being understood 
that the actual damages for such early termination or cause of termination would be impossible of determination. In the event of such termination, Lessee shall remain liable to Lessor for any unpaid rental and for any damage suffered by Lessor as a result of such early termination. 

16. Any notice given by one party hereto to the other shall be in writing.and shall be given either by personal service or by mail, posted within the State of Calif~rnia, with postage prepaid, ad-dressed to Lessor at P. 0. Box 947, Colton, California 92324. 
Attention: W. J. Conway, and to Lessee 2t 8250 Tujunga 
Avenue. Sun Valley, California. Such mailed notices shall be ef-fective three days aft.er they are deposited in the mail. 17. Time is of the essence of this lease. Subsequent acceptance of rent hereunder by Lessor shall not be deemed to be a waiver of 

any preceding breach of any obligation hereunder other than the failure to pay the particular rental so accepted and the waiver by Lessor of any breach of covenant or condition shall not constitute • 
, 6. 



() 18. Lessee ;:q;rccs th.Jt Lessor at Lessor's option may install an<i operate a collection system to remove any gases generated by the decomposi-tion of material that has been placed in or on the premises. Lessor agrees that the system shall be so designed and installed as to cause a minimum of interference with the use by Lessee of the leased premises. Pipes connecting extraction points shall be installed below the surface of the ground and the terminal point in the system shall be outside the leased premises. : 

IN WITNESS miEREOF, the parties hereto have caused this instrument to 
be e==:ecuted by their officers thereunto duly authorized as of the day and 
year first hereinabove written. 

CALIFORNIA PORTLA.'{D CEMENT COI-JPMi"Y 

.. 

PAUL V. PSIK, Lessee 

.......... 

• 



-----------------l {Sl'AC£ ABOVE THIS UNE .FOR RECORDER'S USE)-----

ASSIGNMENT OF LEASE 

KNOW ALL MEN BY THESE PHESENTS: That ....... ~.~~-~ ... ~.: ... ~~-
6-~-~---···~------·-···· .......... . 

......... :~ .. ~---~---~-!.?.::?.P .! -~-!? .C:. :. ·-·· ........ - - ...... -- ....................................... ····-·
-····· ................ ·-· ............. ·•····· ... . 

............................ ..... tho pm·t.1f ......... of the first port, for and tn constduation of tho sum of 

............... E.C>!:.~.Y.:: s~x ___ Th~_u:':':''ld_, _s ~.?< .. l!~~E~.?. .. ::::-:::-.:::-:-:-.:-::-:-.::::-.::::-:-:-.:-:::-:::.~-:~.::.::.-:-.Doll
ars 

lawful money of the Uuited States of America,' to ........ )?.~............... . ....... itrluuwJ. paid bv 

........ ~~-?.r .. -~-~-r: 9_?.?~~-i ~~- .. -~-~='~ .: ... <1. t. ~-~~ ~-~~ __ _i:i5~!:.~~~:r:.:.~.- .:.~~-~-~~.t. .. ~-~-~-~--- ..... . 

·········-----:'"···••t.··················· 

the part.~j ........ of the second part, the receipt whereof u hereby acknowledged, do............ . 

by these presents grant, bargain, sell, tt.rsign, transfer and set ooer unto .the 11aid Pfl_rt .. :y ..•.... 

of the second part, a certain Itul;jJre of Lease, bearing date the .... ~.(~} of..-~'E..o:..f..,...,, J 

............ nineteen hundred ann .............. <::C>~!7.!..:h!19: .. ~ .• }.~~-s.~ ... t.!:.:t:.~ .. g.L~.?.?.!!.?.fY. .. J
.,).2J:!l 

·····---~~---~~-~~~~-~ .. ?:..• -~.:-~.?. . .... . ......... TIUide ·and executed btJ .. ... ~.9),j.JQW.ifl ........ . 

Portland Cement Company 
· 

~-~:::::::~:v_~j_ ~~~~~-!·:··.::;·.--~·;;~ .• -~;:::~::~~:£...~.-;.-.::~:i~~---_--:.-:·.··.·_·-·:_: ......... , ... · ... · ............... ~::::;:·::: .. .
 

and recorded on the ... . ......... day of. ........................................ , 19 .. .... in hook ................... . 

of ........................ , at pof!.e .. . ........ ....... , in the office of the County Recorder of the 

County of. , State of................................ ......... ... . .. ....... of and 

to the follotVing real properly, tn tcii: .......... P.<J.r..t.i.~!.l1'! .. .9!. .. l,..'?L.? .. a.fl.d ... 9 .. !.?.f ... 1:F:~£~ .. . 

. . --~ }f..~.l ... . a.!'! ... !> h()"t.Tl .. .i.TI ... ?.~.() k .. 1.! -~- ~ .. .P.i'i.g~ :5 •. 9. .. :~.11 !? ... J <:! .. .9. L~;> .P.!? I ... .Be~<;:_()): .cl!:i .. .9. f. .J,.QB 

.... ~.9 ~-~€e.::'. _ ~.C>\l.I1.t '!. ! . .. a-~ _1 _ __l_()<::.~t: e_(j __ . ~ n. ... t:.~~-. -~ _1:1.~ .• .'!. ~-~l._e)'_ .. !3E:!.:: ~ _i ()I~--.~-~---~()~- --~-~9--;: lea 

.... £.~}.~. ~~.r.!1}.~ .! .•. !".?. ~ ~- .. P..~. r..~.i ~-~ ;t_a. r..l.Y. ... ~!': ?..C:.!'J...b.E!.<:I .. J...~ .. ~>cJ:!} I?.~ t: ... ::~~- .. _a_~-~-~<::.!'!<:~ .... . 

... .':.<::::~-~-'?. .. ?.!:.~ ... ~?.-~.?. .. ~---~~~-~---~~-~.<:.C>~.: ......
..................................................................

...... . 

IN WITNESS WHEREOF, the said part.Y .... of the first part has. .lureHnlo set.R .. hand .... 

and""'···· the .. .... ..... /5= ..... day a{.~b~ .. .. ~ 

in the year nineteen hundred and ....... _B}.=·· ... ~/ ......................... J?y~ 

A ... .£. ·---~ .. . .. . . .. .... . . ..... (Seal) 

. . ......................................... ... 
. ... , part..Y. .. ..... of the 

second part, In consideration of said rusignment, does her.:by assume anJ agree to perform 

all obligations of the party.. of the first part to satd lease, save and excepting the following: 

None 

·kz~;;;;;;;;~·:;;-:·· .. :.--_·:.::·: ·::.::::·: : · __ ·:·:··-------· 
. ..... (Seal) 

1, ····· .... 

consent to the above as:,,gnment. this. 

.... . .. .. , lessor in tl1e let~se abv~>e described J1ereby 

1£ ... day of..... Y~_b..ru.<>.rY. .... . . ,19 ... 8.3. 

. .... (Seal) 
• 
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0 l'AYt1ENT OF /\:;S1G~i~1ENT OF LEAS£ 

It lS under stood ant! dgrt.:ccl bctwet:!n the parties that payment 
of the forty-six thous:Jnd, six hundred dollars fron, A<Jop Berghoudian 
to Paul V. Psik and/or A-1 Scrap,Inc. shall be paid as follows: 

1) P<.tul V. Psik shill J keep the sum of six thousand, six hundred 
dollars which h~ holds frc;m Pick your Parts Auto Wrecking,Jnc. 
as a security deposit on two subleases. Paul V. Psik shall 
credit Agop DcrghoudiJn Srl.i.d six thousand, six hundred dollar·s 
as partial payment of the forty-six thousand, six hundred dollars 
due herein. 

2) Agop B~rghoudirln hcr~in p~ys twenty thousand dollar~ upon the 
..::xecution hc:rt:"l. 

3) The balance of tw.,nty thousand dollars is to be !J•Hd by Agop 
Berghoudian in Lh<: fonn 0t :>cl·Jp, consistinq ot autc. l>od.i.L'S '""'d 
l!lOtor block!;, to tH~ dt'liverc<,'l t.o A-1 Scrilp~Jnc. over th·:· nc:xc: 
sixty days. Price of scrap to be set by th0 prices beiny p~id 
by Valley Junk or Jet Scrdp. 

·1) Agop Berghoudi;;n hcr.::by gnmts to P.tul v. Psik "' lease of two 
acre·; of colllpi!Ltl.ivc Ly zoned und pr i.c.:d lund i:t ltc.ct ')329 with 
main thoroughf<.tre .tccess, which leas.-, is si<Jned cont.c•ntt->uranwously 
with this Assignment of Lease. 

Paul v. Psik ht;rcin reprL'S<?nts and warrants th.:J t th0n: _,rv two 
bleases on the subject property, both to Pick your Purls AutG 

, ,Wrecking,Inc. and Glen C. McElroy, personally and· both dated J<Jnuary 
15, 1982. One of the subleases covers two <~cres of J.;:;nd and e:xpi.ted 
January 31, 1983 and the tenant is now on a month·to month tenancy; 
and the second sublease covers four acres ot land and expires on 
January 31, 1984. The rents are paid through Febru.:Jry 28, l~8J and 

( 

the total security deposit on both leases is six thousand, six hundred 
dollars. 

Agop Berghoudian hereby acknowledges receipt ot copies of the 
Lease being assigned herewith in vlhich California Port.1c.nd Cem,;r1t u; 

the Lessor and Paul V. Psik is the Lessee. hgop Derghoudi~n further 
acknowledges receipt of copies of the subleases covering the same 
real property whereby Paul V. Psik is the Lessor and P1ck your Parts 
Auto Wrecking,Inc., a California Corporation, is the Lessee. As to 
each of these leases and subleases, Agop Herghoudian hereby agrees 
to comply with ond fulfill Jll of the cliJUStes, terms 0nd provis.1ons 
thereof in the same 1.:1shion zmd pursuant to the terms d!ld provis1ons 
as said documents, <.tnd each of tht'm, require oi Paul V. l's.lk. J.n the 
event that dny I i tigat i.on, claim or cau:.;e of act ivn shou I d <.H lS•· .1s 

to said lei.!:;e,;, subleilses, or arty of U1cm, the:• ..JS LC; tli..: !>.ttne, /\'JOP 
Beryhoudian hereby ;,grees to indemr.ify, dvfcnd "nd hold h<t.cr:,less 
Paul V. Ps1h dlld his iHJent!J, s0rvants, r"prest't1t.Jt-i.v•:s, •'l'•i=>luyec::>, 
successors 111 inten·st o.1nd c~ssign:;. 

2- /"'S--<;?"7 
--- ·~--- -·~--~ --~/ 

D«Le 

A-1 Scrap,Jrc. by Paul V. Pslk 
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SUBLEASE 

THIS SUBLEASE (hereinafter called the "Lease") is entered 
/ 

into his 275 day of ~~- , 1982, by and between CONROCK 

CO., a Delaware corporation (hereinafter called "Landlord"}; and 

PICK-YOUR-PART AUTO WRECKING, a California corporation (herein-

after called "Tenant"). 

RECITALS 

A. Landlord is the Lessee of that certain premises 

situated in the City of Los Angeles, County of Los Angeles, State 

of California, consisting of approximately four (4) acres, as 

shown outlined in red on the map attached hereto and incorporated 

herein as Exhibit "A", (hereinafter the "Premises"). 

B. Tenant desires to rent from Landlord and Landlord 

desires to lease to Tenant, the Premises, upon the following terms 

and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and Tenant 

hereby hires from Landlord, for the term and upon the covenants 

and conditions hereinafter provided, the Premises. 

2. Term. The term of this Lease shall commence on July 

15, 1982, and expire on March 31, 1983, subject to early 

termination as hereinafter provided. 

3. Rental. Tenant agrees to pay Landlord a rental of 

Six Thousand Dollars ($6,000.00) per month and at such rate as 

adjusted in accordance with the provisions of paragraph 4, payable 

in advance on the first day of each calendar month, provided 

however that rent for the month of July, 1982 shall be Three 

Thousand Dollars ($3,000.00), payable on July 15, 1982. Should 

any rental not be paid when due, it shall bear interest at the 

maximum rate an individual is permitted by law to charge. 

4. Rental Adjustment. The monthly rate of Six Thousand 

•

Dollars ($6,000.00) provided for in paragraph 3 herein shall be 

adjusted upward or downward on April 1 of each year (during the 

term hereof or any extension thereof) in the same proportion as 



A 
~~ 

the proportional difference between the ~consumer Price Index for 

the Los Angeles-Long Beach-Anaheim Metropolitan Area", published 

by the United States Department of Labor, Bureau of Labor 

Statistics, (CPI) in effect on April 1 of the then present year 

and the CPI in effect April 1 of the then previous year, provided 

however that the monthly rental rate so adjusted shall never be 

less than Six Thousand Dollars ($6,000.00). Should said Bureau 

discontinue the publication of the CPI, or publish the same less 

frequently, or alter the same in some other manner, then Landlord 

may adopt a substitute index or substitute procedure which 

reasonably reflects and monitors consumer prices. 

5. Option to Renew. If Tenant is not in default here-

under, Tenant may extend the term of this Lease for eight (8) 

separate successive period of one (1) year each. Tenant shall be 

deemed to have exercised each option unless Tenant serves upon 

Landlord written notice of its intent not to exercise each option 

at least ninety (90) days prior to the expiration of each existing 

term. The monthly rental rate for these extended periods, if any, 

shall be as provided in paragraphs 3 and 4 herein. 

6. Use of Premises. Tenant agrees that the Premises 

shall not be used for any purpose except as an automobile parts 

salvage yard and automobile storage. Tenant agrees, at its own 

cost and expense, to comply with all laws, rules, regulations, 

ordinances and statutes of any and all municipal, county, state 

and federal authorities which are now in effect or which may 

hereafter become effective pertaining to the use of the Premises 

and its occupancy by Tenant. Tenant shall not occupy or use the 

Premises during the term of this Lease in such a manner as to 

interfere with the use or occupancy of any property adjacent to 

the Premises, or to interfere with the use of the Premises or any 

part thereof after termination of this Lease. 

7. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this Lease, 

as well as to indemnify Landlord to the extent thereof for any 

damages, costs, expenses or attorneys' fees which Landlord may 

incur by reason of any default by Tenant under any of the terms, 
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covenants and conditions of this Lease, Tenant hereby deposits 

with Landlord the sum of Six Thousand Dollars ($6,000.00) which 

~sum shall be paid by Tenant to Landlord upon execution of this 

Lease. If Tenant shall not be in default hereunder on the 

expiration or termination of the Lease, Landlord shall promptly 

repay to Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any time 

prior to the expiration or termination of this Lease, Landlord may 

apply the security deposit in payment of its costs, expenses and 

attorneys' fees incurred in enforcing the terms hereof, and/or in 

payment of any damages suffered by Landlord; provided, however, 

that nothin9 herein contained shall be construed to mean that the 

recovery of damages by Landlord against Tenant shall be limited to 

the amount of the security deposit. In the event that any portion 

or all of the security deposit is applied as aforesaid during the 

term hereof, then Tenant shall deposit with Landlord additional 

amounts so that the security deposit in the hands of Landlord 

shall be restored to the required amount of Six Thousand Dollars 

,~($6,000.00). The security deposit shall earn simple interest at 

( the rate of ten percent (10%) per annum, to be paid upon repayment 

to Tenant of the balance of the security deposit as aforesaid. 

8. Improvements. Tenant leases the Premises and the 

improvements thereon, if any, in an "as is" condition. Tenant 

shall have the right to construct, at its sole cost and expense, 

such additional improvements to the Premises as it deems necessary 

for its own use; provided, however, that improvements which cost 

more than One Thousand Dollars ($1,000.00) shall not be made 

without Landlord's prior written approval. Title to all improve-

ments made at Tenant's expense shall remain in Tenant. Tenant 

shall remove all improvements made by it upon expiration or 

termination of this Lease. 

9. Taxes and Assessments. During the term hereof, 

Tenant shall pay or cause to be paid before delinquency all taxes 

levied or assessed on account of any property installed by or for 

~Tenant in the Premises, regardless of how, or to whom such taxes 

are assessed and whether such property so installed is assessed as 
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personal property or as a part of the real property. Tenant shall 

pay to Landlord as additional rental within thirty (30) days after 

receipt of written statement from Landlord setting forth the 

amount thereof, the amount of all real estate taxes, or other 

forms of assessment, including license taxes, commercial rental 

taxes, levies, charges, penalties, or similar imposition, imposed 

by any authority having the direct power to tax, including any 

city, county, State or federal government, or any school, 

agricultural, lighting, drainage or other improvement or special 

assessment district thereof, as against any legal or equitable 

interest of Landlord in the Premises, for a period within the term 

hereof. Without limiting the generality of the foregoing, the 

aforementioned taxes and assessments shall include: any tax on 

Landlord's right to rents or other income from the Premises or as 

against Landlord's business of leasing the Premises; any 

assessment, tax, fee, levy or charge in substitution, partially or 

totally, of any assessment, tax, fee, levy or charge previously 

included within the definition of real property tax, it being 

acknowledged that Proposition 13 was adopted by the voters of the 

State of California in the June 1978 election and that 

assessments, taxes, fees, levies and charges may be imposed by 

governmental agencies for such services as fire protection, 

street, sidewalk and road maintenance, refuse removal and for 

other governmental services formerly provided without charge to 

property owners or occupants; and any assessment, tax, fee, levy, 

or charge allocable to or measured by the area of the Premises or 

the rent payable hereunder, including, without limitation, any 

gross receipts tax or excise tax levied by the State, city, or 

federal government, or any political subdivision thereof, with 

respect to the receipt of such rent, or upon or with respect to 

the possession, leasing, operating, management, maintenance, 

alteration, repair, use or occupancy by Tenant of the Premises, or 

any portion thereof. Tenant shall bear any business tax imposed 

upon Landlord by the State of California or any political 

subdivision thereof which is based or measured in whole or in part 

by amounts charged or received by the Landlord under this Lease, 
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excluding State Franchise Taxes and Federal Income Taxes. 

10. Maintenance and Repair. Tenant shall at its own 

~expense maintain and keep the Premises in good repair and 

condition throughout the term hereof and shall pay all costs of 

operation and maintenance on the Premises whether ordinary or 

extraordinary and foreseen or unforeseen, including but not 

limited to all costs incurred due to the negligence, carelessness, 

misconduct or fault of Tenant or its agents, licensees, or 

invitees. Landlord shall not be required to make any 

improvements, alterations, changes, additions, repairs or replace-

ments whatsoever in or to the Premises. Tenant waives the 

provisions of Civil Code §§1941 and 1942 with respect to 

Landlord's obligations for tenantability of the Premises and 

Tenant's right to make repairs and deduct the expenses of such 

repairs from rent. Should Tenant at any time during the term 

hereof fail to keep the Premises or the appurtenances thereof in 

good condition, order, or repair as required, Landlord or its 

agents may enter the Premises to perform maintenance or make 

~~~4111kepairs and the cost of same shall be added to and become a part 

( of the installment of rent next coming due hereunder and shall be 

so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any termination 

herein provided, Tenant shall at its sole cost and expense clean 

up and remove from the Premises all rubbish and debris and 

property required to be removed and turn over the Premises to 

Landlord in good order and in a safe and sanitary condition. 

Should tenant fail to do so, Landlord may at its option make those 

removals or do such work as shall be required to return the Leased 

Premises to an orderly and safe and sanitary condition and the 

cost thereof to Landlord shall be immediately repaid by Tenant to 

Landlord. 

11. Landlord's Entry. Landlord or its agents shall at 

all reasonable times have the right to enter the Premises and any 

structures thereon for the purpose of examination and inspection, 

4111fr making repairs at Tenant's expense 

make, or exercising any of the rights 
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Lease, or for posting notices required or permitted by law. 

Landlord reserves the right of entry to show the Premises to 

prospective brokers, agents, tenants or purchasers within ninety 

(90) days of expiration, and to place and maintain "For Rent", 

"For Lease" or "For Sale" signs in one or more conspicuous places 

on the Premises. 

12. Safety. Tenant shall adopt whatever measures may be 

necessary for properly policing the Premises and maintaining 

reasonable standards of safety and for the prevention of dumping 

or similar activities on the Premises. 

Tenant agrees at all times during the term of the Lease 

that it will be its sole responsibility to assure compliance with 

the requirements of the Occupational Safety and Health Act of 

1970, 29 u.s.c. §651 et seq., and the California Occupational 

Health and Safety Act of 1973, Labor Code §6300 et seq., (referred 

to hereinafter as "the Acts"), to the extent that the Acts apply 

to the Premises and any activities thereon. Without limiting the 

foregoing, Tenant agrees to maintain all working areas, all 

machinery, structures, electrical facilities and the like upon the 

Premises in a condition that fully complies with the requirements 

of the Acts, including such requirements as would be applicable 

with respect to agents, employees or contractors of Landlord who 

may from time to time be present upon the Premises. 

13. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant for 

its intended use hereunder, shall be appropriated or taken by any 

governmental authority under eminent domain proceedings or 

otherwise (which taking shall include a sale by Landlord to any 

governmental authority, either after an action is filed or while 

under the threat of a taking), then this Lease shall terminate at 

the time of actual physical taking of possession by such govern

mental authority, and Landlord and Tenant shall thereupon be 

released from all liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable by Tenant for its 

intended use hereunder, then this Lease shall remain in full force 
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and effect as to such remaining portion, except that the rental 

payable hereunder shall thereafter be reduced in the proportion 

~ that the ground area of the Premises so taken bears to the total 

ground area of the Premises prior to the taking. 

14. Consents and Waivers. The giving of any consent, or 

the waiver of any requirement of its consent, hereunder by 

Landlord or the breach by Tenant of any provisions requiring such 

consent of Landlord, shall not annul or render inoperative any 

provisions hereof requiring such consent. No consent given by 

Landlord to any act or omission of Tenant shall be construed as a 

consent to any other or further or different act or omission. No 

act or omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this Lease 

shall be deemed or construed to be a waiver by Landlord of the 

right, at all times thereafter, to insist upon the full and 

complete performance by Tenant of the terms and conditions of this 

Lease. The acceptance of rent hereunder by Landlord shall not be 

deemed a waiver of any breach hereunder by Tenant other than the 

/4failure to pay the particular rental so accepted. No waiver by 

\, Landlord of any breach by Tenant hereunder shall constitute a 

waiver of any other breach of Tenant, regardless of knowledge of 

Landlord thereof. The rights and remedies of Landlord hereunder 

are cumulative and shall not be deemed to be exclusive of any 

other remedy or right conferred by law, and the exercise by 

Landlord of any right or remedy (whether conferred hereby or 

conferred by law) shall not impair Landlord's right to exercise 

any other right or remedy. 

15. Liens. Tenant agrees to pay any and all liens and 

claims that may be asserted or claimed against the Premises by 

reason of anything done or ordered to be done by Tenant in, on, or 

about the Premises and that if any such lien shall be asserted 

against the Premises or if any execution or judgment against 

Tenant shall be levied against the Premises or against any 

interest therein, then Tenant within thirty (30) days after the 

~same shall have been levied, shall cause the same to be discharged 

or paid or make adequate provisions for the payment, satisfaction, 
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and effect as to such remaining portion, except that the rental 

payable h thereafter be reduced in the proportion 

the Premises so taken bears to the total 

ground the Premises prior to the taking. 

14. The giving of any consent, or 

the waiver of requirement of its consent, hereunder by 

Landlord to any act or of Tenant shall be construed as a 

consent to any other or or different act or omission. No 

shall be deemed or construed be a waiver by Landlord of the 

right, at all times thereafter, insist upon the full and 

complete performance by Tenant the terms and conditions of this 

Lease. The acceptance of rent Landlord shall not be 

deemed a waiver of any breach by Tenant other than the 

failure to pay the particular accepted. No waiver by 

Landlord of any breach by Tenant hereun constitute a 

waiver of any other breach of of knowledge of 

Landlord thereof. The rights hereunder 

are cumulative and shall not be of any 

other remedy or right conferred exercise by 

Landlord of any right or remedy 

conferred by law) shall not impair Landlord's ri t to exercise 

any other right or remedy. 

15. Liens. Tenant agrees to pay any liens and 

claims that may be asserted or claimed against the by 

reason of anything done or ordered on, or 

about the Premises and that if any such lien shall be as 

against the Premises or if any execution or 

Tenant shall be levied against the Premises or against any 

interest therein, then Tenant within thirty {30) days after 

same shall have been levied, shall cause the same to d 

or paid or make adequate provisions for the payment, satisfaction, 
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or discharge of the same; provided, however, that nothing herein 

~ contained shall be construed so as to prevent Tenant from 

\ .J' contesting in good faith the legality of any such lien, claim or 

levy, provided that Tenant furnish to Landlord a good and 

sufficient bond in an amount and in form and with surety 

satisfactory to the Landlord fully protecting Landlord against any 

loss, damage, cost or expense arising by reason of any such lien, 

claim or levy pending the final determination thereof. 

16. Indemnification and Exculpation of Landlord. Tenant 

shall indemnify Landlord and save him harmless from and against 

any and all claims, actions, damages, liability and expenses in 

connection with loss of life, personal injury or damage to 

property arising from or out of any occurence in, upon or at the 

Premises or the improvements, or the occupancy or use by Tenant of 

the Premises or the improvements or any part thereof, or 

occasioned wholly or in part by any act or omission of Tenant, its 

agents, contractors, employees or servants. In the event Landlord 

is made a party to any litigation commenced by or against Tenant, 

~then Tenant shall protect and hold Landlord harmless and shall pay 

' all costs, expenses and reasonable attorneys' fees incurred or 

paid by Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage to 

Tenant or Tenant's property from any cause whatsoever. Tenant 

waives all claims against Landlord for damage to person or 

property arising for any reason. 

17. Insurance. Tenant shall keep in full force and 

effect during the term of this Lease, worker's compensation 

insurance covering all employees of Tenant with waiver of 

subrogation as to Landlord and public liability and property 

damage insurance covering all its operations on or related to the 

Premises. The limits of such public liability and property damage 

insurance shall not be less than Two (2) Million Dollars 

($2,000,000.00) combined single limit. All such public liability 

and property damage policies shall be procured and maintained with 

~an insurance company acceptable to Landlord (which acceptance 

shall not be unreasonably withheld), shall name Landlord as an 
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additional insured, and shall contain cross-liability endorsements 

in substantially the following form: 

The inclusion of more than one 
corporation, person, organization 
firm or entity as insured under 
this policy, shall not in any way 
affect the rights of any such corp
oration, person, organization, firm 
or entity either as respects any 
claim, demand, suit or judgment made, 
or brought by, or in favor of any 
other insured, or by or in favor of 
any employee of such other insured." 

Certificates evidencing such insurance shall at all times be 

supplied to Landlord and shall provide for thirty {30) days notice 

of cancellation to certificate holder. Tenant shall immediately 

notify Landlord of any lapse, termination or cancellation, actual 

or contemplated, of such policies. Insurance requirements shall 

be subject to reasonable revision by Landlord in the event 

Tenant's activities change to such an extent as to make additional 

protection necessary. 

18. Default. If one or more of the following events 

shall occur: 

(a) Tenant shall default in the payment of rent or 

in the payment of any sum due and owing by Tenant to Landlord and 

shall fail to rectify said default within three (3) days after 

being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the benefit 

of creditors; 

(c) Tenant shall file a petition or answer seeking 

reorganization or arrangement under any laws of the United States 

relating to bankruptcy or any other applicable statute; 

(d) An attachment or execution shall be levied upon 

Tenant's property or interest under this Lease, and shall not be 

satisfied or released within thirty (30) days thereafter, unless 

Tenant protects Landlord by bond or other security acceptable to 

Landlord; 

(e) An involuntary petition in bankruptcy shall be 

filed against Tenant, or receiver or trustee for all or any part 

of property of Tenant under this Lease shall be appointed by any 

court, and such petition shall not be withdrawn, dismissed or 
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discharged, or such receiver or trustee removed, within sixty (60) 

days from filing or appointment thereof; or 

~ (f) Default shall be made in the performance or 

observance of any other covenant, agreement, obligation, provision 

or condition to be performed or kept by Tenant under the terms and 

provisions of this Lease and such default shall continue for 

thirty (30) days after written notice thereof given by Landlord to 

Tenant; then, and in any or either of such events Landlord may, at 

its option, terminate this Lease by serving written notice thereof 

on Tenant, and, with or without process of law, re-enter and take 

complete possession of the Premises, and with or without process 

of law remove all persons therefrom, and all right, title and 

interest of the Tenant, in and to the Premises shall immediately 

thereupon cease and terminate, and Tenant hereby covenants in such 

event to peacefully and quietly yield up and surrender the 

Premises to Landlord, clean up and remove from the Premises all 

rubbish and debris, and restore and leave the Premises in an 

orderly, safe and sanitary condition, all within thirty (30) days 

~after service 

( Landlord such 

of such notice, and to execute and deliver to 

instrument or instruments as will properly evidence 

termination of its rights hereunder and its interest herein, as 

shall be required by Landlord. Upon such termination, Landlord 

may recover from Tenant: 

(l) The worth at the time of award of the unpaid 

rent which had been earned at the time of termination; 

(2) The worth at the time of award of the amount by 

which the unpaid rent which would have been earned after term-

ination until the time of award exceeds the amount of such rental 

loss that Tenant proves could have been reasonably avoided; 

(3) The worth at the time of award of the amount by 

which the unpaid rent for the balance of the term after the time 

of award exceeds the amount of such rental loss for such period 

that Tenant proves could be reasonably avoided; and 

(4) Any other amount necessary to compensate 

•

Landlord for all the detriment proximately caused by Tenant's 

failure to perform his obligations under this Lease, or which in 
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the ordinary course of things would be likely to result therefrom. 

The "worth at the time of award" of the amounts referred 

to in subparagraphs (1) and (2) of this paragraph is computed by 

allowing interest at the maximum rate an individual is permitted 

by law to charge. The worth at the time of award of the amount 

referred to in subparagraph (3) is computed by discounting such 

amount at the discount rate of the Federal Reserve Bank of San 

Francisco at the time of award plus one percent (1%). 

Even though Tenant may be in default under this Lease and 

has abandoned the Premises, Landlord may continue the Lease in 

effect for so long as Landlord does not terminate the Tenant's 

right to possession, and Landlord may enforce all his rights and 

remedies under this Lease, including the right to recover the 

rentals as they become due under the Lease. Landlord shall not be 

deemed to have terminated this Lease by his acts of maintenance or 

preservation or efforts to relet the Premises, the appointment of 

a receiver on initiation of Landlord to protect its interest under 

this Lease, or by any action in unlawful detainer, unless Landlord 

notifies Tenant in writing that he has elected to terminate the 

Lease, and Tenant further covenants that service by Landlord of 

any notice pursuant to the unlawful detainer statutes and the 

surrender of possession by Tenant pursuant to such notice shall 

not, unless Landlord elects to the contrary in writing at the time 

of, or at any time subsequent to, the service of such notice, be 

deemed to be a termination of this Lease. 

19. Holding Over. Should Tenant hold over or continue 

in possession of the Premises after the term hereof, with the 

consent of Landlord thereto, either expressed or implied, such 

holding over shall be considered a tenancy from month to month 

subject to all the conditions and restrictions of this Lease. 

20. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either party 

to this Lease, such notice or demand shall be in writing and shall 

be delivered personally or forwarded by registered or certified 

• 
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mail, postage prepaid, addressed as follows: 

To Landlord: 

To Tenant: 

Con roc!~: Co. 
3200 San Fernando Road 
Los Angeles, CA 90065 

Pick-Your-Part Auto Wrecking 
1903 Blinn Avenue 
Wilmington, CA 90744 

or elsewhere, as the respective parties hereto may from time to 
time designate in writing. Any notice given by certified or 

registered mail shall be deemed to have been given not later than 
forty-eight {48) hours after having been deposited in the United 
States Mail. 

21. Assignment and Subletting. Tenant shall not 
voluntarily or by operation of law assign, sublet or otherwise 
encumber (which term without limitation shall include the granting 
of concessions or licenses) the whole or any part of the Premises 
without in each instance first having received the expressed 
written consent of Landlord. Any assignment, sublease, or 

encumbrance (which terms are hereinafter collectively designated 
as a "transfer") made without the prior written consent of 

,~Landlord shall be void and of no force and effect. No consent to 
( a transfer shall constitute a further waiver of the provisions of 

this paragraph. 

No transfer permitted by Landlord shall relieve Tenant of 
its obligation to pay rent and to perform all of the other 

\ 
obligations to be performed by Tenant hereunder. Before any such 
transfer permitted by the terms of this Lease becomes effective 
for any purpose, transferees must in writing assume all of the 
obligations of this Lease and agree to be bound by all the terms 
of this Lease without in any way limiting or relinquishing or 

discharging the original Tenant from any liability under any 
provisions of this Lease on account of such transfer. Acceptance 
of rent by Landlord from any other person or entity shall not be 
deemed to be a waiver of this provision or of any provision of 
this Lease. 

Landlord shall be per~itted to withhold its consent to 

~ny proposed assignment, sublease or other encumbrance for any 
cause whatsoever, or without any cause whatsoever. 
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If Tenant consists of more than one person or entity, a 

purported transfer, voluntary, involuntary, or by operation of 

law, from one Tenant to the other shall be deemed a voluntary 

transfer. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any dissolution, 

merger, consolidation, or other reorganization of Tenant or the 

sale or other transfer of a controlling percentage of the capital 

stock of Tenant, or the sale of 51% of the value of the assets of 

Tenant, shall be deemed a voluntary transfer. The phrase 

"controlling percentage" means the ownership of, and the right to 

vote, stock possessing at least 51% of the total combined voting 

power of all classes of Tenant's capital stock issued, 

outstanding, and entitled to vote for the election of directors. 

22. Utilities. Tenant shall pay prior to delinquency 

all charges for electricity, light and power, water, gas and all 

similar charges which may accrue with respect to the Premises 

during the term of this Lease. Should Tenant fail to so pay any 

utility charge as required herein, Landlord may, without prejudice 

to any other right or remedy, pay such charge, and all amounts so 

advanced by Landlord shall be added to and become a part of the 

installment of rent next coming due hereunder and shall be so paid 

by Tenant to Landlord as additional rental. 

23. Insolvency of Tenant. This Lease and the interests 

of Tenant hereunder shall not be subject to garnishment or sale 

under execution in any suit or proceeding which may be brought 

against or by Tenant, without the written consent of Landlord. 

24. Abandonment. Tenant shall not vacate or abandon the 

Premises at any time during the term of this Lease and shall not 

permit the Premises to remain unoccupied except during and for the 

purpose of making such repair or restoration as may become 

necessary under the provisions hereof. 

25. Transfer of Landlord's Interest. In the event of 

any transfer or transfers of Landlord's interest in the Premises, 

the transferor shall be automatically relieved of any and all 

obligations and liabilities on the part of Landlord accruing from 

-14-
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and after the date of such transfer. 

(~ 26. Subordination Agreement. Tenant shall, upon 

\ .. -~Landlord's request, together with the request of any encumbrancer 
or holder of a trust deed, execute any instrument or instruments 

permitting a mortgage or deed of trust to be placed on the 

Premises, or any part thereof, covered by said mortgage or deed of 

trust. 

27. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the provisions 

of this Lease; on the contrary, they are to be disregarded upon 

any interpretation thereof. The language in all parts of this 

Lease shall be in all cases construed according to its fair 

meaning, and not strictly for or against Landlord or Tenant. If 

any term, covenant, condition or provision of this Lease is held 

by a court of competent jurisdiction to be invalid, void or unen-

forceable, the remainder of the provisions hereof shall remain in 

full force and effect and shall in no way be affected, impaired or 

invalidated thereby; provided, however, this Lease can be 

1
_.easonably and equitably continued with the remaining provisions 

\ o only. 

28. Successors and Assigns. This Lease shall bind and 

inure to the benefit of the successors and assigns of the parties 

hereto, subject to the provisions herein as to assignment and 

subletting. 

29. Cost of Litigation. If either party is compelled to 

incur any expenses in connection with any action or proceeding 

instituted by either party by reason of any default or alleged 

default of the other party hereunder, the party prevailing in such 

action or proceeding shall be entitled to recover its reasonable 

costs and expenses, including reasonable attorney's fees, from the 

other party. 

30. Quiet Possession. Landlord warrants that Tenant on 

paying the rental installments and other payments provided for 

hereby, and on keeping, observing, and performing all the other 

~erms, conditions, 

the part of Tenant 

covenants, and provisions herein contained on 

to be kept, observed and performed, shall 

-15-



peaceably and quietly have, hold and enjoy the Premises for the 

full term of this Lease, subject to the terms, conditions and 

provisions hereof. 

31. Relation of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or by any 

third person to create the relationship of principal and agent or 

of partnership or of a joint venture between Landlord and Tenant. 

32. Entire Agreement. This Lease contains the entire 

agreement of the parties hereto with respect to the matters 

covered hereby and no other agreement, statement or promises made 

by any party hereto or to any employee or agent of any party 

hereto, which is not contained herein shall be binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first above written. 

Landlord: CONROCK CO. 

Tenant: PICK-YOUR-PART AUTO WRECKING 

By~C:£~ 
By ____________________ ___ 

-16-
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Paul V. Psik 
: .•.• fti!r ccled "Leu~.;, ... 

i• 

port lwreut 

.· 

as herein provid~J. 

not be vot<l or void.JhJ,•, nor :;h<tll .... t. ':;l.t'••.' 

'I· ,, I 

t'J iot· t · • ~·ebru,ry J 5,1 '.183 i • 

No rent sh.t 11 ld' .lu~· f.,::.~.,)I t tJI '!at • Jtt 1 :' pa lur Lt.t ~·otoruary lS, 

1983 



the ~un. o ( ( _, l-) 

eecur1ry tnr tlw fuJl pt·n"'"'·"'··· .. r rlw t"rm~ and condit:!.onf. 

of this l.o"s"". If !."""''"' J ,, 110' 111 dcti.u1t .!t the tur~liuat1on 

NY do this by either puyin~:. thin t>ullJ to Le&~>ee ot· crediting 

it against the last P"Y'•Ient(!l) of r<•nt. 

reapecting the deposit Js tltat of.:. dci.Jtf>r, not" ~rust.:~.r aud 

terest ehnll he ucn u<·d t ht:n'o". 

beginning Marc'h 1,1~:13 1 ~ , J r 1 11:- I j 1 /•.1T ···! Lhc .. 11.~ ht:• 

under. 

taxeG on the dt:~mi:;P.d prcmi~.t::. l••J !.~~~-- I.,,· .l J. y,;;11 ) 'lfl2-} ')!}'} 

Paynent of ti;l1t1 adt1it1on;Ll '''""or ''"'""' ;,h,;ll ht. m:.d~: b"j L.>ioi"'"'. 

taxes be com<! due. 

The month!~· r<:nr.a l >~h;dJ he •·sr.•L•<t!<.l on J.>•<u.-ny l. 19fl4 

J.enuary 1 of each r·esp.~cr tv•· y.-;;r nt t '"' t<:rm hcn·•Jo11h:r bj 

yearly period nf tht· u:rm, th.: n:nt hy til•! '\l>Oticnt, CGir>>c-d 1 • 

four decimal place:>, of the 1'167 CL>n:.,ll>h•·t·:.' !'ric~ Jn.iex--·L•·'· 

Angelee-Lon& ll.>ach-,\n:dlrJm, \'A,, All ltr h.t:l ,_.,,.!,>ll~>o::->. (C•'t-1 ;.-1.:: 

the a>Onth of tf.lVcmbcr l9R2 

of Labor. 

"Exarnp l e : 

Determine the rent due for ,.,.,-t; ""'"th of t h•· !lt:CCJI\Cl 

one-yc;~r portion r,f tht· lt'CJ, h··r<·t.:<dt·r vhida iJe&.l.--..~ 

• '•l' 
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::;u1ut:!on: 

lllviJt: )()).~ by !:0).) '1.Jh1ch c<pJ.Jl<~ 1.0701 

Multiply 1.1)/01 by ~;)t,I)O.vhi~h llqo.,l:, $Y/18,54, tt.<.: 

monthly .:ental for the second ont:-ycar tcnu of th~: 

term hereunder. 

An e:,calation L<ctor 5hall be determined and u&ed in the 

same ll!anner for the tchird one-year term of the term hereunder. 

It a hall be derived by di vid.ing the November 1984 CPI by the 

November l'oll.l2 CI'I. The e,;caLHion rentale shsll be the effectiV(: 

in the roonthly rental for uuy whe yenr period hert:undct r.hall not 

exceed 10% of the rental for' the preceding onc-yea1· period. 

5. Lessee is hereby grantt>d an option to renew this least• fo> ''" 

:. &dditional period of five (5) Yl'ars. The mouthly n:ntn1 J OJ 

each year of the option shall be esculated on January 1 ci the 

respect:lve period by roultlplying the rent for tht< finn )ec.r hy 

the quotient, carried to four ducimal plac~j. a(_rhe rtviM~J (fj 

for the month of November of the preu~ding n"upocriv;, p.;rioJ 

divided by the CPI for November 1982 Such option, if e~er-

cised, shall be exercised hy notice in vriting to Les~ur p! 

Les15ea's exercise of option g.lv~a to l.e:;,;or on or prior to Se:l''-''n'-

ber 1, 1987. 

Such notice of exercise of option shall be giv~:n in »ccordc.nce 

\olith the provision for the giving of notic.o-s hereunder. 11, adc.li

tion to the foregolnj; rental, l.es:;ee .,p·et,, lu pay L(;:>>Oul ;, ::;u~ 

equal to increa£e& 1" the re:;J propcrr.y t;.:<•)S •lb ht:n;·in prov).ded 

under Section 3. 

6. Lessee understands th;,t p<,rtions ot :;.litl l'f•;mJ~ .. !!l lwv.e bccn fJ.llcG. 

Il is thorou!;!hly familiar \Jith oaid pr.:u:i,.c:~ .lnd all p.;rtil thereof 

dnd it accepts &Jid pr.::tui&cs .in the co, .. .l1 t ion 1n ·-hich thay ar~< 

ond a11sumes all ri$k of sul..sidcnce vj th \ •·speer. rhcrl'tu . 



old premise~ at its own 

cost and cxpL·nsP, :Jnd provldc'c .'l'<:h buJldl.n~ meets all the re-
('·· 
\ quiremencs ,·f 1;,~.-· ...,< th rec;pect to the construction and plac.,mant 

of such structure upon said prP.mises. Lessee may remove said 

building upon expiration of ~he term of this lease or options 

thereof provided that Lessee is not in default of any of the terms 

of this lease. If Lessee elects not to remove said buildi11g, the 

condition thereof shall be such that it will be useable witl~ut 

major repairs or structural alternation by a succeeding tenant. 

8. Lessee agrees to keep said premises in a reasonably clean and 

safe condition and to conduct thereon a yard for the storage and 

processing of scr<sp met<Jl. Lessee c.ay tl·cat the surface of !;aid 

property with road oil for the purpose of keeping dovn du~t. 

All t·epair:.; to s<>id premi,;e:; anri th.-: fenc..:s <>nd other SLcunurt:.!> 

thereon shall be made at Lc:SS<!C
1

S sole expense and Lcs:;cco furth•~r 

··;grees that it will not commit, suffer or permit any wo5t2 or. 

said premises and that it will not do or permit to be done 

thereon ony act in violation of any law, ordinance or regulation 

of any govern~ental authority. 

9. Any and all stock in trade, personal prop.:rty, buildings, Jmprove-

ments, equipment or structures vhi"h may bt placed upon said pre-

mises by Lessee,vith the exception of fences and gates thereiu, 

and except as provided in paragr<sph 6 above, shall be reruoved 

by Lessee at Lessee's expense within ten (10) days after the tcrmi-

nation of Lhis lease, and if not so removed within said period, 

Lessor shall have the richt, but not the obligation, to remove 

the same at Lesse~'s exptns~t atld in $uch event Less~~ agr~es t.o 

reimburse Le5sor for the cust of such rewovo.Jl. Lc!.-:o>Ol. :;!,:.Jll have 

the right LO dibpose of any such property in any manner whatsoever 

should Lessee fail to remove the ~ .. '<tne withJn ,c .. dd puiod, inc.ludiug, 

but ~Qt limited to, the dcstru~Lion thereof, ~ither in ~hole or in 

part, and Lessee waives any and ;:Ill claims and deuwnJs for any 

damage or loss arising by reason of any such removal or destruction. 

from the premises by Lessee. • Fences and gates shall be deemed fixtures and shall not b.o removed 
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• 
&trucru-LS placed upon ~aid prem1ses by it with the exception of 

fences ;,nd ·,ates. T:>J<tc:J levied or assessed against said pre

mises :-,y re:Json of constructiotl thereon of such ft-nces and ~;ates 

shall be paid in the manner provided in Paragr<~ph 3 hereoi. 

11. With rt:o.pcct to any action brought by Lessor to recovtr rent or 

possession of said premises, or for any breach uf this l~ase, 

Lessee agrees to pay L~ssor a rtasonable sum, to be fixed by lhe 

court, for Lessor's attorney's fee and court costs, iu ;,ddition 

to any sum determined to be o\.tin£ from Les!:ee to Lessor. 

12. Lessee her.:by agr.;es to indeumify Lessor ag:.inst and to hold it 

harmless of and from ony and all cl<:;ims and clemar.ds of ~:very l<.ind 

and character for damages to property or injuries to persons or 

for the death of any person or persons arising out oi or in any 

way connected with Lessee's use or occupancy of said demised 

premises. 

13. Lessee agrees at its sole cost <Jnd expense to maintain dur1ng the 

term"of this lease a policy or policies of public liability and 

property damage insurance in an insuranco.> colnp.i!P.Y sarlsf~·:tory tv 

Lessor, naming Lessor as an additional assured thcr~undcr, which 

shall insure Lessor against liabil.ity for injury toot· c•·ari> of 

one person in the sum of Three HundrCcd Thousand DolJ~n o: ($JOO, 000.00), 

for injury to or death of two or more persons in the sam.: «ccidcut 

in the sum of Six Hundred Thousand Dollars ( $600, 000.00) ;111d for 

property damage in the sum of One Hundred Thousand DoJJ..ns ($100,000.00). 

Lessee agrees to deliver to Lessor a certificate issued l>y tloe in-

surer or insurers, evidencing such insurance and LES~~e a~rePS to 

pay all premium charges in connection there\Jith wheu th' same be-

come due and before dcl)qucncy. 

not contributory, as to Lessor. 

~uch lnsurnncc ::h~ll b.· 1·~ lt~:~lY ~Jttd 

J4. Le,:;ce shall not assign or hypothecate thi:o: lease or any intere»t 

herein, or sublet the demised pr~mi~c~ or any pJrt thcr~of, vJthout 

th<: vritten consent of Lessor, ~.Jhich <.hall not b£> unn:L>sonably with

held, and any attempt to do so shJ]l he void and shall confer no 

right or rishts 1..1harever upon any tldrd party, ;,nJ :.-to,.Jl LL· cJu::Oc 

for termination of this lease by Lessor, at its option. 
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• J.'tli:.. \ t· •• · !• •II ,,t Jit;:,: 1, 

ment i•Jt tho:.• .h ,,.:! 1t .. •1 1 r., • I ('II! t•-•} 'I .:1 

by any courr lo,t·!in~: :.d:.diqJott "'"'1. lavC>lv.,,t u}l 01 ·'•·/ i"'" 

of the asser,; '" !.,_.,;,..·"· ''' 11 .:.Yy .. 1 •L·· ..,;·r•ptcrr.y of lx:..<'-'< 

levied upon Ul'IJ•:l .tnv wrJt ot .o1t.t.htHt.'_,, ,_ ~ ~ I ' I J l. J l • f I 

It·.' .J. 

such levy. 

to Lt" ~:>..:t.: 1 n r It• ·:,d!Jill t J,. •.·.· I j .. , 

notir:"'·. } II f },, ' ,-.. Vt' I)~ ",I >t"!, , ) } ! 

Le&&t"'t:. t h! · J, ,,;,,i ( f,, f•'' ,•: '• ·:·, •.II•' ~ , • t I 

\o/1 th. I J ~ I I :. ''· f \II' '' • ,. r :1. 

ternlitt&lt-~ ll•r .-~· .!.1V~ •l tl· J j I 1 "• !.· r. 

·r ;. ·.: .. 

lit led tv r ht~ .. nn•_· .. 

that th., .:.rtu.,J J<trna~:·c: I 01 ,,, .. :It .. ,,: 

terus.inat1on woul.t ht:- Jmpn~sthJf· .t dt r~ J::•.,~.,tt~·-1. ·., •1 

of such early tt·rmJ, •. ,t_J,,Jl. 

Any t1otjce f~fvt!n hy ,,,,,. r~--tl'' l•,•.t·r ... I< tl)· ,,~,.· ,,,, 

writinf, hnd :.:h."iJl l.H: ,.:Jv,~n , it h.·, I" . ' ~, I ! 

pOIJted within l Jw Scutc ui (.,] i • """ ,.- i: ;, \ •'· ; dr.r· \' 

Avcnul·, Sun '.l.tll·y. (' !1t"•JJ,,I, 

•t•:f·,)· I! 

·.t.t'llCl iJ f ! \, t · 1 
t ,t, 

r~nt ht'1~-'Uil·~·- j :.,. ~ ••• ,.,,,. ·~It·· 1 1 lq• .lo' t··- ..... 

failure to p.1y cht pal!J(IlL•l Jt·n, .. J 

·'1. {I j t I ~)II ~I,,-. 1.:. : \• '.d; 
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.. \. .. .'J., l '· ,·1 .. ,..J: •'\l:;;_ 

,, ol•l\' ... •:t 

('01\:it~nt t•.; .J'I\' .. _..,.,)•'! .'.!-':.)!'rtf•l•"l~l 

liL Lt!i!Bt~ttt': ag:r~..~-... ~ r l1.>t ! ,. ;,_, r 

'tl •• • •. 

' : ! ' I ~ '• 

.tnt.itis-llt•tl 1·\:~ ...... lolt .llff,l•• ,,j tl•• ~·.l••·:'J'.: .•1\•.! ~ft. 

1 n the c. y:" . •· ,, ti / 1>! 1 ,.,/ , 

(Ohlpdli) Jm~ nn-r·IJ'j.l:!mPn~-·rcr i1n··nnn~.r--~ 
ground !..>h:uieJ blue .:,;1 e.1 I.Jl 

C'onroct.. Cc;upuny 
QQ filthject f•f(•fu~,-ty to mak«' an)' nect'"s..s.a.L..:I-.z:..e.f...o..:!.il...!....-__________ ---

20. Lessor herein oJ.grecs to rent the prcmi~e~; bucJC. frow LesRvC" un r. :.Jh.Jttt.:h 

to month basi£ for the same rent thdt Le!"i5t:e 1s payiny until 6ut:-h tirne 
a5 Lessee gives Lessor notjce of his 1ntc·rest to oc\~upy the J>t"t:l:;ls,-:s. 

IN WITNESS WU~REOP, the parties hereto have c6u~ed this in~trun~nt to 
be executed by their officers thereunto duly auth.-,r.izeJ dS of t.hc day 
and year first h~reinabovc written. 

AGOP Dt:J<i;IJOUU J A!< 

7. 
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ASSIGNMENT OF LEASE 

This Assignment of Lease, dated ~/If .:JI/flt./ , 19_ 
is made by and between AGOP BERGHOUDIAN ( "Agop") and PAUL V. PSIK 
("Paul") with reference to the following facts: 

A. On or about May 51 19811 California Portland 

described property to A-1 Scrap, Inc., a California corporation: 
Portions of Lots B and 9 of Tract 9329, as shown in Book 179, pages 9 and 10 of Maps, Official Records of Los Angeles County, California (the "Premises"). 

B. On or about Februa,ry 1 , ~19 8 2, CPC and Paul entered 
into a lease ("Lease") for the Premises which superceded the 
lease described in Recital A above. 

C. Pursuant to that certain Assignment of Lease dated 
February 15, 1983, Paul assigned his interest in the Lease and 
Premises to Agop. Agop and Paul acknowledge that the Assignment 
of Lease inadvertently referred to the lease described in 
P.e:c it:= l ."6 •• 

references to "lEase" in the Assignment of Lease shall be deemed 
~o refer to the Lease defined in Recital B above. 

D. Pursuant to that certain lease dated February 15, 
1983 ("Sublease"), Agop subleased hi~ interest in the Premises to 
Paul . 
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E. The parties currently are in the following landlord-

tenant relationships with respect to the Premises: CPC is Land-

lord under the Lease; Agop is tenant under the Lease and subland

lord under the Sublease; and Paul is subtenant under the 

Sublease. The parties desire and intend by this Assignment of 

Lease that Agop shall assign his interest in the Lease and 

su~!~a=c to Paul, su~h th~t Pau!'s int~re£t as Sublandlord and 

Subtenant under the Sublease shall merge, causing the Sublease to 

terminate, and that Paul shall be deemed the tenant under the 

Lease with CPC. 

NOW THEREFORE, in consideration of the foregoing 

recitals and the mutual covenants and conditions set forth below, ~ 
the parties hereby agree as follows: 

1. Agop hereby assigns to Paul all of his right, title 

and interest as Lessee under the Lease and Paul hereby accepts 

the assignment and assumes all of Agop's obligations as Lessee 

under the Lease. 

2. Agop hereby assigns to Paul all of his right, 

title and interest as Sublessor under the Sublease and Paul 

hereby accepts the assignment and assumes all of Agop's obliga-

tions as Sublessor under the Sublease. 

3. Agop hereby represents and warrants that (a) he 

has full power and capacity to assign the Lease and Sublease; and 

(b) has not previously assigned, sublet, transferred or quit- • claimed any interest in the Lease, Sublease, cr t~e Premises, 

except as set forth in the recitals to this Assignnent of Lease. 

- 2 -
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4. Paul represents and warrants that (a) he has full 
power and capacity to assume the obligations·of Agop under the 

Lease and Sublease; and (b) he desires and intends that his 

interest as sublandlord and subtenant under the Sublease shall 

merge, such that the Sublease is hereby terminated and of no 

further force and effect. 

5. In the event either party to this Assignment of 
Lease or CPC brings on an action or·proceeding for the breach, 

enforcement or interpretation of this document, the prevailing 

party in such action or proceeding, ~hether or not such action or 
proceeding results in a judgment, shall be entitled to recover 

reasonable attorneys' fees against t~e other party in addition to 
whatever other relief the prevailing_ p~rty may be entitled. 

6. This document has been entered into, among other 
reasons, for the benefit of CPC and CPC shall have the right, as 
a third party beneficiary 1 tO enfOrCe the applicable termS 

hereof • 

- 3 -
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7. This is the sole agreement between the parties 

with respect to the matter described herein and may be amended 

only by a writing executed by all parties and CPC. 

Date ' 

.s- --29 
Date 

- 4 -

A-/~~ C/~-7 / ~'--
Agop Berghoud1an 

By 
~G~a-r~y--A~v--a~k~~-a-n-,-----------------

his attorney in fact 
gop 

• 
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CONSENT OF LESSOR 

CALIFORNIA PORTLAND CEMENT COMPANY, a corporation 
("CPC"), as Lessor under the Lease hereby consents to the assign-

ments described in the foregoing document, provided that by this 
consent, CPC does not waive its right to consent or approve any 
subsequent assignments, sublettings or transfers of the Lease or 
the Premises. 

' 
CALIFORNIA PORTLAND CEMENT 
COMPANY, a corporation 

Date 

• 
- 5 -
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PICK YOUR PARTTM 
CORPORATE OFFICES 
1301 E. Orangewood 
Anaheim, CA 92805 
(714) 385-1522 

March 21, 1989 

CalMat Land Co. 
32~0 San Fernando Road 
Los Angeles, CA 90065 

Attn: Brian Ferris 

RE: Purchase of Gregg Landfill 9/30/88 

Dear Brian: 

With reference to the above, please be advised that I 
am still missing the following leases previously requested: 

l) E z Auto 

2) Crossroads Chevrolet - Master Lease 

3) M & N Auto Dismantlers - Sublease 

4) Champion Auto Parts - Sublease 

All of the above tenants, except Crossroads Chevrolet, 
were on the property when escrow closed. However, the 
lease files are incomplete. 

Please forward the copies as expeditiously as 
possible. Thank you for your assistance. 

CRG/jc 

Very truly yours, 

~-cR_~ , 
Cindi R. Galfin 

Property Division Controller 
Assistant Secretary 
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C&IMatCo 
CDANGEII6111£S:~ . l.f16t7 

D"f'EC'11VV(F. E! _3_! .,~-- -
' 

CAI.MAT CO. DJVlSION .,c.:~~Ja:IJJf f 

SITE NAME , ~~~.Ml\'l't ntOn:RTY 1"'lllE NO. 003-07-15 ~l.W-~tA·~- Oo1 CITY ./ SUN VALLEY ' COUNTY LOS ANGELES J'DW~ SITE NO. COST CEI'tn:R OR Ol'!l!iU T1NG NO. TAX ?.mtCEL NO. ( 

CA-LW-~,A L0840 2538-010-002~ 
NATURE OF CllANGE 

GROS6AORES ±6.0 · :tEASE TERMINATION-A-t · scRAP • 
NETMJRES 

DESCRJT110N OF CUANGE 

EFFECTIVE 12/31/92 the lease with A-1 SCRAP was terminated, in accordance with the terms of the Lease • 

•• ' 
·, 

BRIEF YROI'ERTY DESCRIMlON 

' 

DlSTRffiU110N: 

J_ IJ t..Qr") 

DATE 10/25/93 ~~A~i?fJ-711 A· o,..f, "Z-

/IJ· Rc../oi ' ~ 
I ~~ . s . w,·;UJ 1f-

A~~( L1 • ,./e 
Gene R. Block 
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LEASE AGREEMENT 

() 
THIS LEASE einafter called "Lease") 

is entered into this January 1993, by and between 

CALHAT CO., a Delaware Corporation ( hereinafter called 

"Landlord"), and PICK YOUR PART AUTO WRECKING, INC., a 

California Corporation (hereinafter called "Tenant"). 

RECITALS 

A. Landlord is the owner of that certain premises 

situated in the County of Los Angeles, State of California 

( "the "Premises"), consisting of approximately 8.76 acres as 

shown outlined in red on the map attached hereto and 

incorporated herein as Exhibit "A". 

B. Tenant desires to lease from Landlord, and 

Landlord desires to let to Tenant the Premises, upon the 

following terms and conditions. 

AGREEMENT 

1. Lease. Landlord hereby leases to Tenant, and 

Tenant hereby leases from Landlofd, for the term and upon the 

covenants and conditions hereinafter provided, the Premises. 

Landlord does not lease, but as between Landlord and Tenant 

specifically hereby reserves to itself, its successors in 

interest and assigns, all of the oil, gas, hydrocarbonous 

substances, minerals and mineral rights in and under the land 

described as the Premises, with the right to explore 

therefore, sell, lease, and/or remove same; provided, 

however, that Landlord will not do any exploration or other 

work which will materially affect Tenant's use under this 

Lease. Landlord also reserves to itself, its successors in 

interest and its assigns, an exclusive easement ("'Right of 

Way") upon, across, under, over and through that portion of 

the Premises described in Exhibit "A" attached hereto, for 

the purpose of operating, constructing, altering, expanding, 

replacing, repairing, and maintaining one or more conveyor 

~ systems, and water pipelines, and uses incidental thereto, 
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together with the right to use and keep all of said Right of 

Way free and clear of any and all obstructions, including the 

right to trim, cut, or remove vegetation or trees which may 

interfere with Landlord's use and enjoyment of the Right of 

Way. The Right of Way reserved herein includes the right of 

reasonable entry upon the Premises for the purpose of 

engaging in the operation, inspection, maintenance, repair, 

improvement and replacement of the conveyor systems and 

pipelines, and the exercising of the other rights herein 

granted. Said right of entry may be exercised by trucks, 

automobiles, and other vehicles or by foot, as may suit the 

reasonable needs of Landlord. 

2. Term. The Lease te 
:J~Y>Uil r'f I, I qq_3 §./ 

commencing on hpril 1, 199£, a 

all be five (5) years,~ 
0l.£kml.u '31 1 1'1'1'1 ~ 

ending on tlarch 31, 199'i'. 

3. Monthly Rental. Tenant agrees to pay to 

Landlord, without abatement, deduction, offset or prior 

demand, a rental of $28,618.92 per month, and at such rate as 

adjusted in accordance with the,provisions of Paragraph 4, 

payable on the first (1st) day of each calendar month during 

the term hereof. In the event this Lease commences on a date 

other than the first day of a calendar month, rent for the 

first month shall be pro-rated. Should any rental not be 

paid when due, it shall bear interest at the lesser, ten 

percent (10%) or the maximum rate permitted by law to charge. 

4. Rental Adjustments. The monthly rental rate 

provided for in Paragraph 3 herein shall be adjusted upward 

on each anniversary date of this Lease in the following 

manner; the first two (2) adjustments in the monthly rental 

rate shall be made in direct proportion to the proportional 

percentage increase in the Consumer Price Index ( "CPI~') 
..Jan.,..ar l'\'13 ~ 

:So."-"'11-r'f 11'ilf ~ 5tt--...u...y ti'IScf?-
between the Base Index published for · , and he /Y 
Comparison Index for April 1993 and g Aptil 1999, 

The Consumer Price Index is published monthly by the U.S. 

Department of Labor, Bureau of Labor Statistics, All Urban 
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• 
Consumers, in the Los Angeles-Anaheim-Riverside Statistical 

Area (1982-84=100). Each CPI adjustment shall be limited to 

six percent (6%) maximum and shall not be less than four 

percent (4%) minimum, provided however, in no event shall 

the monthly rental rate be reduced below the monthly rental 

rate payable during the immediately preceding period. Should 

said Bureau discontinue the publication of the CPI, or 

publish the same less frequently, or alter the same in some 

other manner, then Landlord may adopt a substitute index or 

substitute procedure which reasonably reflects and monitors 

::Ttt..--r 11 1"!'tG, .:Jttnl>-4'1' 11 J<t1'1~ 
consumer prices. The monthly rental ~u all again be~ 
increased, effective on Aptil ~. 1995 a on Aptil +, 199& b 

$0.01 per square foot per month each adjustment. 

5. Late Charges. Tenant's failure to pay rent may 

cause Landlord to incur unanticipated costs. The exact 

amount of such costs are impractical or extremely difficult 

to ascertain. Such costs may include, but are not limited 

/~ to, processing and accounting cHarges and late charges which 

\ may be imposed on Landlord by any ground lease, mortgage or 

trust deed encumbering the Property. Therefore, if Landlord 

does not receive any rent payment within ten (10) days after 

it becomes due, Tenant shall pay Landlord a late charge equal 

to ten percent (10%) of the overdue amount. The parties 

agree that such late charge represents a fair and reasonable 

estimate of the costs Landlord will incur by reason of such 

late payment. 

6. Security Deposit. As security for the faithful 

performance of the terms, covenants and conditions of this 

Lease, as well as to indemnify Landlord to the extent thereof 

for any damages, costs, expenses or attorneys' fees which 

Landlord may incur by reason of any default by Tenant under 

any of the terms, covenants and conditions of this Lease, 

Tenant hereby deposits with Landlord the sum of TWENTY FIVE 

~ THOUSAND DOLLARS ($25,000.00), which sum shall be paid by 
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Tenant to Landlord upon execution of this Lease. If Tenant 

shall not be in default hereunder on the expiration or 

termination of the lease, Landlord shall promptly repay to 

Tenant the then balance of said security deposit. In the 

event that Tenant shall be in default hereunder, on or at any 

time prior to the expiration or termination of this Lease, 

Landlord may apply the security deposit in payment of its 

costs, expenses and attorneys' fees in enforcing the terms 

hereof, and/or in payment of any damages suffered by 

Landlord; provided, however, that nothing herein contained 

shall be construed to mean that the recovery of damages by 

Landlord against Tenant shall be limited to the amount of the 

security deposit. In the event thai any portion or all of 

the security deposit is applied aforesaid during the term 

hereof, then Tenant shall deposit with Landlord additional 

amounts so that the security deposit in the possession of 

Landlord shall be restored to the above-mentioned amount. 

7. Improvements to t~e Premises. Tenant leases 

the Premises and the improvements thereon, if any, in an 

"as-is" condition. Tenant shall have the right to construct, 

at its sole cost and expense, such additional improvements to 

the premises as it deems necessary for its own use; provided 

however, that improvements which cost more than Five Thousand 

Dollars ($5,000.00) shall not be made without Landlord's 

prior written approval. Such approval shall not be 

unreasonably withheld; provided, however, that construction 

of improvements, including delivery of materials to be used 

for the construction, shall not commence until after Landlord 

has received notice from Tenant stating the date on which the 

construction is to commence, so as to enable Landlord to post 

and record an appropriate notice of non-responsibility, and 

provided further that said improvements and construction 

thereof comply fully with all laws, ordinances, and 

governmental regulations applicable thereto. Title to all 
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improvements made at Tenant's expense shall remain in Tenant 

until expiration or termination of this Lease. Tenant shall 

not remove any improvements made by it and upon expiration or 

termination of this Lease, title to such improvements shall 

forthwith vest in Landlord; provided, however, that Landlord 

in its discretion may, by written notice to Tenant, require 

Tenant to remove any improvements made by Tenant on or before 

the date of expiration or termination, even though under the 

terms of this paragraph such improvements would otherwise 

become the property of Landlord. 

8. Use of Premises. Tenant agrees that the 

Premises shall not be used for any purpose except for an 

automobile parts salvage yard, wrecked automobile storage 

and dismantling. Tenant agrees, at its own cost and expense, 

to comply with all laws, rules, regulations, ordinances and 

statutes of any and all municipal, county, state, and federal 

authorities which are now in effect or which may hereafter 

become effective pertaining to the use of the Premises and 

its occupancy by Tenant. Tenant shall not commit, or suffer 

to be committed, any waste upon the Premises, or any public 

or private nuisance. Tenant shall not occupy or use the 

Premises during the term of this Lease in such manner as to 

interfere with Landlord's use or occupancy of the property or 

any property adjacent to the Premises, or to interfere with 

the use of the Premises or any part thereof after termination 

of this Lease. Landlord makes no warranty or representation 

as to the suitability of the Premises for the use herein 

stated or any use. 

9. Taxes and Assessments. Tenant shall pay or 

cause to be paid before delinquency all personal property 

taxes and all taxes levied or assessed on account of any 

property in, on or attached to the Premises, including 

without limitation property installed by or for Tenant, 

regardless of how, or to whom such taxes are assessed and 
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whether such property so installed is assessed as personal 

property or as a part of the real property. 

Also, Tenant shall pay to Landlord as additional 

rental within thirty (30) days after receipt of written 

statement from Landlord setting forth the amount thereof, the 

amount of all real estate taxes, or any other form of 

assessment, including without limitation license taxes, 

commercial rental taxes, levies, charges, penalties, or 

similar imposition, imposed by any ~u.thori ty having the 

direct power to tax, including any city, county, State or 

federal government, or any school, agricultural, lighting, 

drainage or other improvement or special assessment district 

thereof, as against any legal or equitable interest of 

Landlord in the Premises, for a period within the term 

hereof. Without limiting the generality of the foregoing, the 

aforementioned taxes and assessments shall include: any tax 

on Landlord's right to rents or other income from the 

Premises or as against Landlord's business of leasing the 

Premises; any assessment, tax, fee, levy or charge in 

substitution, partially or totally, of any assessment, tax, 

fee, levy or charge previously included within the definition 

of real property tax, it being acknowledged that Proposition 

13 was adopted by the voters of the State of California in 

the June 1978 election and that assessments, taxes, fees, 

levies and charges may be imposed by governmental agencies 

for such services as fire protection, street, sidewalk and 

road maintenance, refuse removal and for other governmental 

services formerly provided without charge to property owners 

or occupants; and any assessment, tax, fee, levy or charge 

allocable to or measured by the area of the Premises or the 

rent payable hereunder, including, without limitation, any 

gross receipts tax or excise tax levied by the State, city, 

or federal government, or any political subdivision thereof, 

with the respect to the receipt of such rent, or upon or with • -6-
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respect to the possession, leasing, operating, management, 

maintenance, alteration, repair, use or occupancy by Tenant 

of the Premises, or any portion thereof. Tenant shall bear 

any business tax imposed upon Landlord by the State of 

California or any political subdivision thereof which is 

based or measured in whole or in part by amounts charges or 

received by the Landlord under this Lease, excluding State 

Franchise Taxes and Federal Income Taxes. 

10. Maintenance and Repair. Tenant leases 

Premises in "as-is" condition based upon its own independent 

investigations and not on any warranty of Landlord, express 

or implied. Tenant's possession of the Premises shall 

constitute Tenant's acceptance of the condition of same. 

Tenant shall at its own expense maintain and keep the 

Premises in good repair and condition throughout the term 

hereof and shall pay all costs of operation and maintenance 

on the Premises whether ordinary or extraordinary and 

foreseen or unforeseen, including but not limited to all 

costs incurred due to the negligence, carelessness, 

misconduct or fault of Tenant or its agents, licensees, or 

invitees. Without limiting other provisions of this Lease, 

all damage caused by removal of trade fixtures by Tenant 

shall be promptly repaired to Landlord's reasonable 

satisfaction by Tenant before the termination date of this 

Lease. Landlord shall not be required to make any 

improvements, alterations, changes, additions, repairs or 

replacements whatsoever in or to the Premises. Tenant waives 

all provisions of law, including but not limited to Civil 

Code Sections 1941 and 1942, with respect to Landlord's 

obligations for tenantability of the Premises and Tenant's 

right to make repairs and deduct the cost of such repairs 

from rent. Should Tenant at any time during the term hereof 

fail to keep the Premises or the appurtenances thereof in 

good condition, order or repair as required, Landlord or its 
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agents may enter the Premises to perform maintenance or make 

repairs and the cost of same shall be added to and become a 

part of the installment of rent next coming due hereunder and 

shall be so paid by Tenant to Landlord as additional rental. 

Upon the expiration of this Lease or upon any 

termination herein provided, Tenant shall ~t its sole cost 

and expense clean up and remove from the Premises all 

personal property, rubbish and. debris and turn over the 

Premises to Landlord in good order and in a safe, sanitary 

condition. Should Tenant fail to do so, Landlord may at its 

option make those removals or do such work as shall be 

required to return the Premises to an orderly and safe, 

sanitary condition and the cost thereof to Landlord shall be 

immediately reimbursed by Tenant to Landlord. 

11. Condemnation. If all the Premises, or such a 

portion thereof as to leave the remainder unusable by Tenant 

for its intended use hereunder, shall be appropriated or 

' taken by any governmental authority under eminent domain 

proceedings or otherwise (which taking shall include a sale 

by Landlord to any governmental authority, either after an 

action is filed or while under the threat of a taking), then 

this Lease shall terminate at the time of actual physical 

taking of possession by such governmental authority, and 

Landlord and Tenant shall thereupon be released from all 

liabilities thereafter accrued under this Lease. 

In the event that any portion of the Premises is so 

taken, and the remaining portion is still usable to Tenant 

for its intended use hereunder, then this Lease shall remain 

in full force and effect as to such remaining portion, and 

there shall be no abatement of rent. Tenant's rent for the 

remaining portion shall be calculated by multiplying the 

remaining usable square feet by the then current lease rate 

per square foot being paid by Tenant one month prior to such • Premises reduction. Tenant waives the provisions of Code of 
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Civil Procedure Section 1265.130 and all other provisions of 

law permitting it to petition for termination of this Lease. 

In the event of any such taking, neither this lease 

nor the leasehold interest created herein shall be an asset 

of Tenant, and Landlord shall be entitled to receive the 

entire award or compensation arising from the taking; 

provided, however, that Tenant shall be entitled to receive 

any amount awarded as compensation for the taking of crops, 

fixtures and equipment owned by Tenant and which would not, 

by the terms of this Lease, become property of the Landlord. 

12. Consents and Waivers. The giving of any 

consent, or the waiver of any requirement of its consent, 

hereunder by Landlord or the breach by Tenant of any 

provisions requiring such consent of Landlord, shall not 

annul or render operative any provisions hereof requiring 

such consent. No consent given by Landlord to any act or 

omission of Tenant shall be construed as a consent to any 

' other or further or different act or omission. No act or 

omission, acquiescence or forgiveness by Landlord of any 

failure by Tenant to perform any terms or conditions of this 

Lease shall be deemed or construed to be a waiver by Landlord 

of the right, at all times thereafter, to insist upon the 

full and complete performance by Tenant of the terms and 

conditions of this Lease. The acceptance of rent hereunder 

by Landlord shall not be deemed a waiver of any breach 

hereunder by Tenant other than the failure to pay the 

particular rental so accepted. No waiver by Landlord of any 

breach by Tenant hereunder shall constitute a waiver of any 

other breach of Tenant, regardless of knowledge of Landlord 

thereof. The rights and remedies of Landlord hereunder are 

cumulative and shall not be deemed to be exclusive of any 

other remedy or right conferred by law, and the exercise by 

Landlord of any right or remedy (whether conferred hereby or 

• conferred by law) shall not impair Landlord's right to 
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exercise any other right or remedy. 

13. Liens. Tenant agrees to pay any and all liens 

and claims that may be asserted or claimed against the 

Premises by reason of anything done or ordered to be done by 

Tenant in, on, or about the Premises and that if any such 

lien shall be asserted against the Premises or if any 

execution or judgment against Tenant upon any claim, suit or 

proceeding against Tenant shall be levied against the 

Premises or against any interest therein, then Tenant, within 

thirty (30) days after the same shall have been levied, shall 

cause the same to be discharged or paid or make adequate 

provisions satisfactory to Landlord for the payment, 

satisfaction, or discharge of the same; provided, however, 

that nothing herein contained shall be construed so as to 

prevent Tenant from contesting in good faith the legality of 

any such lien, claim or levy, provided that Tenant furnish to 

the Landlord a good and sufficient bond in an amount and in 

form and with surety satisfactofy to the Landlord, fully 

protecting Landlord against any loss, damage, costs or 

expense arising by reason of any such lien, claim or levy 

pending the final determination thereof. 

14. Landlord's Entry. Landlord or its agents 

shall at all reasonable times have the right to enter the 

Premises and any structures thereon for the purpose of 

examination and inspection, or making repairs at Tenant's 

expense which Tenant has failed to make, or exercising any of 

the rights of Landlord under this Lease, or for posting 

notices required or permitted by law. Landlord reserves the 

right of entry to show the Premises to prospective brokers, 

agents, tenants or purchasers and to place and maintain "For 

Rent", "For Lease" or "For Sale" signs in one or more 

conspicuous places on the Premises. 

15. Safety. Tenant shall adopt whatever measures 

may be necessary for properly policing the Premises and 
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maintaining reasonable standards of safety and for the 

prevention of dumping or similar activities on the Premises. 

Tenant agrees at all times during the term of 

the Lease that it will be its sole responsibility to assure 

compliance with the requirements of the Occupational Safety 

and Health Act of 1970, 29 U.S.C. Section 651 et seq., the 

Federal Mine Safety and Health Act of 1977, 30 U.S.C. 

Section 801 et seq., and the California Occupational Health 

and Safety Act of 1973, Labor Code Section 6300 et seq. 

(referred to hereinafter as "the Acts"), to the extent that 

the Acts apply to the Premises and any activities thereon. 

Without limiting the foregoing, Tenant agrees to 

maintain all working areas, all machinery, structures, 

electrical facilities and the like .upon the Premises in a 

condition that fully complies with the requirements of the 

Acts, including such requirements as would be applicable with 

respect to agents, employees or contractors of Landlord who 

' may from time to time be present upon the Premises. 

16. Hazardous Material/Waste. 

(a) Tenant warrants and represents to Landlord: 

(i) Tenant shall not permit any "Hazardous 

Materials," as hereinafter defined, to be brought upon, 

stored, manufactured, on or transported from the Premises, 

except for petroleum products which are commonly used and 

necessary in Tenant's business of dismantling wrecked 

automobiles, and storage of used auto parts. 

(ii) Tenant shall at all time be in compliance with 

all environmental laws applicable to the Premises. 

(b) Tenant shall indemnify, defend and hold Landlord 

harmless against any and all claims, damages, enforcement 

actions, remedial actions, liabilities, losses, cost and 

expenses arising out of the presence of any Hazardous 

Materials on the Premises. Landlord shall have the right to 

• enter on the Premises to conduct an environmental assessment 
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at any time during the Lease term. If Hazardous Materials are 

detected, the cost of this assessment will be paid for by 

Tenant. Tenant shall be required to take all remedial action 

necessary to insure clean-up of any Hazardous Materials 

present on the Premises and to comply with all environmental 

laws applicable at the end of the Lease term. 

(c) The term "Hazardous Material(s)" shall mean any 

chemical, substance, material, controlled substance, object, 

condition, waste, living organism or combination thereof 

which is or may be hazardous to human health or safety or to 

the environment due to its radioactivity, ignitability, 

corrosivity, reactivity, explosivity, toxicity, 

carcinogenicity, mutagenicity, phytotoxicity, infectiousness 

or other harmful or potentially harmful properties or 

effects, including without limitation, petroleum and 

petroleum products, asbestos, radon, polyclorinated biphenyls 

(PCBs}, and all of those chemicals substances, materials, 

controlled substances, objects,'conditions, wastes, living 

organisms or combinations thereof which are now or become in 

the future listed, defined or regulated in any manner, based 

directly or indirectly upon such properties or effects, 

pursuant to any applicable environmental law. 

(d) The term "environmental law(s)" shall mean any 

and all federal, state, or local environmental, health and/or 

safety-related laws, regulations, standards, court decision, 

ordinances, rules, codes, judicial or administrative orders 

or decrees, directives, guidelines, permits or permit 

conditions, currently existing and as amended, enacted, 

issued or adopted in the future, which are or become 

applicable to Tenant, Tenant's operations or the Premises. 

(e) The provision of this Paragraph shall be in 

addition to, and shall not diminish in any way, any other 

provision of this Lease requiring Tenant's compliance with 

law or Tenant's obligation to defend and indemnify Landlord. 
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17. Indemnification and Exculpation of Landlord. 

Tenant shall indemnify Landlord and save him harmless from 

and against any and all claims, actions, damages, liability 

and expenses in connection with loss of life, personal injury 

or damage to property arising from or out of any occurrence 

in, upon or at the Premises or the improvements, or the 

occupancy or use by Tenant of the Premises or improvements or 

any part thereof, or occasioned wholly or in part by any act 

or omission of Tenant, its agents, contractors, employees or 

servants. In the event Landlord is made a party to any 

litigation commenced by or against Tenant, then Tenant shall 

protect and hold Landlord harmless and shall pay all costs, 

expenses and reasonable attorneys' fees incurred or paid by 

Landlord in connection therewith. 

Landlord shall not be liable to Tenant for any damage 

to Tenant or Tenant's property from any cause whatsoever. 

Without limiting the foregoing, Landlord shall not be liable 

to Tenant or any other person f6r any damage caused or 

contributed to by the condition of the Premises or any 

failure to repair same, or by the making of any repairs, 

alterations, or additions thereto; it being expressly 

acknowledged that Tenant has sole responsibility for repair 

and maintenance of the Premises. Tenant waives all claims 

against Landlord for damage to person or property arising for 

any reason. 

18. Insurance. Tenant shall keep in full force 

and effect during the term of this Lease, Workers' 

Compensation Insurance covering all employees of Tenant with 

a waiver of subrogation as to Landlord and public liability 

and property damage insurance covering all its operations on 

or related to the Premises. The limits of such public 

• 
liability and o erty damage insurance shall t e less 

One.,~ (tl,ooo,ooo,oo)~ ~ 
than ~Mil on.Dollars ($2,666,666.99) c bined si~e 

1 ~ wo [111 ll,·o" tlotlar (tl 2 1ooo,ooo, ooj >:)9 rebyvf<.., ~ 
limit~A Al such public liability and property damage 
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policies shall be procured and maintained through an 

insurance broker and company acceptable to Landlord (which 

acceptance shall not be unreasonably withheld), shall name 

Landlord as an additional insured, shall provide for at least 

thirty (30) days' notice to Landlord in the event of 

cancellation or termination, and shall contain cross-

liability endorsements in substantially the following form: 

"The inclusion of more than one 
corporation, person, organization, firm 

or entity as insured under this policy 

shall not in any way affect the rights 

of any such corporation, person, 
organization, firm or entity either as 

respects any claim, demand, suit or 
judgment made, or brought by, or in 
favor of any other insured, or by or 

in favor of any employee of such other 

insured." 

Certified copies of such insurance policies or certificates 

evidencing such insurance shall at all times be supplied to 

Landlord. Tenant shall immediately notify Landlord of any 

lapse, termination or cancellation, actual or contemplated, 

of such policies. Insurance requirements shall be subject to 

reasonable revision by Landlord in the event Tenant's 

activities change to such an extent as to make additional 

protection necessary. 

19. Default. If one or more of the following 

events shall occur: 

(a) Tenant shall default in the payment of rent or 

in the payment of any sum due and owing by· Tenant to Landlord 

and shall fail to rectify said default within three (3) days 

after being served with written notice thereof by Landlord; 

(b) Tenant shall make an assignment for the 

benefit of creditors; 

(c) Tenant shall file a petition or answer seeking 

reorganization or arrangement under any laws of the United 

States relating to bankruptcy or any other applicable 

statute; 

(d) An attachment or execution shall be levied 

-14-
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upon Tenant's property or interest under this Lease, and 

shall not be satisfied or released within thirty (30) days 

thereafter unless Tenant protects Landlord by bond or other 

security acceptable to Landlord; 

(e) An involuntary petition in bankruptcy shall be 

filed against Tenant, or receiver or trustee for all or any 

part of property of Tenant under this Lease shall be 

appointed by any court, and such petition shall not be 

withdrawn, dismissed or discharged, or such receiver or 

trustee removed, within sixty (60) days from filing or 

appointment thereof; or 

(f) Def~ult shall be made in the performance or 

observance of any other covenant, agreement, obligation, 

provisions or condition to be performed or kept by Tenant 

under the terms and provisions of this Lease and such default 

shall continue for thirty (30) days after written notice 

.~ 
( 

thereof given by Landlord to Tenant; then, and in any or 

J 

either of such events Landlord may, at its option, terminate 

this Lease by serving written notice thereof on Tenant, and, 

with or without process of law, re-enter and take complete 

possession of the Premises, and with or without process of 

law remove all persons therefrom, and all right, title and 

interest of the Tenant, in and to the Premises shall 

immediately thereupon cease and terminate, and Tenant hereby 

covenants in such event to peacefully and quietly yield up 

and surrender said Premises to Landlord, remove from the 

Premises all Tenant's personal property, and clean up and 

remove all rubbish and debris, and restore and leave the 

Premises in an orderly, safe and sanitary condition, all 

within thirty (30) days after service of such notice, and to 

execute and deliver to Landlord such instrument(s) as will 

properly evidence termination of its rights hereunder and its 

• interest herein as shall be required by Landlord. Upon such 

termination, Landlord may recover from Tenant: 
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(i) The worth at the time of award of the 

unpaid rent which had been earned at the time of 

termination; 

(ii) The worth at the time of award of the 

amount by which the unpaid rent which would have been 

earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant 

proves could have been reasonably avoided; 

(iii) The worth at the time of award of the 

amount by which the unpaid rent for the balance of 

the term after the time of award exceeds the amount 

of such rental loss for such period that Tenant 

proves could be reasonably avoided; and 

(iv) Any other amount necessary to compensate 

Landlord for all the detriment proximately caused by 

Tenant's failure to perform his obligations under 

this Lease, or which in the ordinary course of things 

would be likely to resu1t therefrom. 

The "worth at the time of award" of the amounts 

referred to in subparagraphs (i) and (ii) of this paragraph 

is computed by allowing interest at the ma~imum rate an 

individual is permitted by law to charge. The worth at the 

time of award of the amount referred to in subparagraph (iii) 

is computed by discounting such amount at the discount rate 

of the Federal Reserve Bank of San Francisco at the time of 

award plus one percent (1%). 

Even though Tenant may be in default under this 

Lease and has abandoned the Premises, Landlord may continue 

the Lease in effect for so long as Landlord does not 

terminate the Tenant's right to possession, and Landlord may 

enforce all his rights and remedies under this Lease, 

including the right to recover the rentals as they become due 

under the Lease. Landlord shall not be deemed to have 

terminated this Lease by his acts of maintenance or 
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preservation or efforts to relet the Premises, the 

appointment of a receiver on initiation of Landlord to 

protect its interest under this Lease, or by any action in 

unlawful detainer, unless Landlord notifies Tenant in writing 

that he has elected to terminate the Lease, and Tenant 

further covenants that service by Landlord of any notice 

pursuant to the unlawful detainer statutes and the surrender 

of possession by Tenant pursuant to such notice shall not, 

unless Landlord elects to the contrary in writing at the time 

of, or at any time subsequent to the service of such notice, 

be deemed to be a termination of this Lease. 

20. Holding Over. Should Tenant hold over or 

continue in possession of the Premises after the term hereof, 

with the consent of Landlord thereto, either expressed or 

implied, such holding over shall be a tenancy from month to 

month subject to all the terms of this Lease pertaining to 

the obligations of Tenant, but all options and rights of 

i 

first refusal, if any, granted to Tenant under the terms of 

this Lease shall be deemed terminated and be of no further 

effect during said month to month tenancy. The monthly rental 

shall be adjusted to month to month rental rate, determined 

to be not more than One Hundred Twenty Percent (120%) of 

monthly rent paid for the month prior to expiration of the 

lease term. 

21. Notices. Whenever in this Lease it shall be 

required that notice or demand be given or served by either 

party to this Lease, such notice or demand shall be in 

writing and shall be delivered personally or forwarded by 

registered or certified mail, postage prepaid, addressed as 

follows: 

To Landlord: CalHat Properties Co. 
12901 Ramona Blvd., Ste E 
Irwindale, CA 91706 
Attn: Property Manager 
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To Tenant: PICK YOUR PART AUTO WRECKING 

1301 Orangewood Ave. Ste 130 
Anaheim, CA 92805 
Attn: Cindi Galfin, Controller 

or elsewhere, as the respective parties hereto may from time 

to time designate in writing. Any notice given by certified 

or registered mail shall be deemed to have been given not 

later than forty-eight (48) hours after having been deposited 

in the United States mail. 

22. Assignment and Subletting. Tenant shall not 

voluntarily or by operation of law assign, sublet or 

otherwise encumber (which term without limitation shall 

include the granting of concessions or licenses) the whole or 

any part of the Premises. Any assignment, sublease, or 

encumbrance (which terms are hereinafter collectively 

designated as a "transfer") made without the prior written 

consent of Landlord shall be void and of no force and effect. 

No consent to any transfer shall constitute a further waiver 

of the provisions of this paragraph. 

As a precondition fo Landlord's consideration 

for approval of any proposed transfer, Tenant shall submit to 

Landlord in writing: 

(a) The name and legal composition of the 

proposed transferee; 

(b) The proposed transferee's intended use of 

the Premises, which shall not be other than the specific use 

authorized by this Lease; 

(c) Such information as to the proposed 

transferee's financial responsibility, business experience, 

and standing as Landlord may reasonably require; 

(d) A written consent of the proposed transferee 

to all the terms and conditions of this Lease .and said 

transferee's consent to the incorporation of the terms and 

conditions of this Lease into any document of transfer and; 

(e) All of the terms and conditions upon which 

the proposed transfer is to be made. 
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No transfer permitted by Landlord shall relieve 

Tenant of its obligation to pay rent and to perform all of 

the other obligations to be performed by Tenant hereunder. 

Before any such transfer permitted by the terms of this Lease 

become effective for any purpose, transferees must in writing 

assume all of the obligations of this Lease and agree to be 

bound by all the terms of this Lease without in any way 

limiting or relinquishing or discharging the original Tenant 

from any liability under any provisions of this Lease on 

account of such transfers. Acceptance of rent by Landlord 

from any other person or entity shall not be deemed to be a 

waiver of this provision or of any provision of this Lease. 

In the event of default by any transferee or Tenant 

or any successor of Tenant, in the performance of any of the 

terms of this Lease, Landlord may proceed directly against 

Tenant without the necessity of exhausting remedies against 

said transferee. Landlord may consent to subsequent 
; 

transfers of this Lease or amendments or modifications to 

this Lease with transferees of Tenant without notifying 

Tenant or any successor of Tenant and without obtaining its 

or their consent thereto and such action shall not relieve 

the Tenant or Tenant's successor of liability under this 

Lease. Notwithstanding any transfer, or any indulgences, 

waivers or extensions of time granted by Landlord to any 

transferee, or failure by Landlord to take action against any 

transferee, Tenant waives notice of any default of any 

transferee and agrees that Landlord may at its option proceed 

against Tenant without having taken action against or joined 

such transferee, except that Tenant shall have the benefit of 

any indulgences, waivers and extensions of time granted to 

any such transferee. Landlord's w~itten consent to any 

transfer by Tenant shall not constitute an acknowledgment 

that no default then exists under this Lease of the 

obligations to be performed by Tenant, nor shall such consent 
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be deemed a waiver of any then existing default. 

Tenant immediately and irrevocably assigns to 

Landlord as security for Tenant's obligations under this 

Lease, all rent from any transferee, and Landlord as assignee 

and as attorney-in-fact for Tenant, or a receiver for Tenant 

appointed on Landlord's application, may collect such rent 

and apply it toward Tenant's obligations under this Lease; 

except that, until the occurrence of an act of default by 

Tenant, Tenant shall have the right to collect such rent. 

Ninety percent (90%) of all rent received from its 

transferee in excess of the rent payable by Tenant to 

Landlord under this Lease is hereby assigned to Landlord and 

shall be paid to Landlord by Tenant promptly after receipt. 

If Tenant is a corporation, the stock of which is not 

traded through an exchange or over the counter, any 

dissolution, merger, consolidation, or other reorganization 

of Tenant, or the sale or other transfer of a controlling 

, 
percentage of the capital stock of Tenant, or the sale of 

more than fifty percent (50%) of the value of the assets of 

Tenant, shall be deemed a voluntary transfer. The phrase 

"controlling percentage" means the ownership of, and the 

right to vote, stock possession more than fifty percent {50%) 

of the total combined voting power of all classes of Tenant's 

capital stock issued, outstanding, and entitled to vote for 

the election of directors. 

23. Utilities. Tenant shall pay all charges for 

electricity, light and power, telephone, gas, water and all 

similar charges which may accrue with respect to the Premises 

during the term of this Lease. Tenant shall, at its sole cost 

and expense, have all utilities required for its use brought 

onto the premises except that Landlord shall have water 

brought onto the premises and have installed an outdoor water 

spigot for tenant's use. Tenant shall have any repairs done 

to the water line at its sole cost and expense. • -20-
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24. Insolvency of Tenant. This Lease and the 

interests of Tenant hereunder shall not be subject to 

garnishment or sale under execution in any suit or proceeding 

which may be brought against or by Tenant, without the 

written consent of Landlord. 

25. Abandonment. Tenant shall not vacate or abandon 

the Premises at any time during the term of this Lease and 

shall not permit the Premises to remain unoccupied except 

during the making of such repairs or restoration as may 

become necessary under the provisions hereof. 

26. Transfer of Landlord's Interest. In the event 

of any transfer or transfers of Landlord's interest in the 

Premises, the transferor shall be automatically relieved of 

any and all obligations and liabilities on the part of 

Landlord accruing from and after the date of such transfer. 

27. Subordination Agreement. Tenant shall, upon 

{~ 
Landlord's request, execute an estoppel certificate and any 

' instrument or instruments permitting a mortgage or deed of 

\ 

' trust to be placed on the Premises, or any part thereof 

covered by said mortgage or deed of trust, and subordinating 

this Lease to said mortgage or deed of trust. 

29. Signs. Tenant shall not place nor permit to be 

placed any sign on the Premises without the prior written 

approval of Landlord. 

30. Interpretation. Time is of the essence of this 

Lease. Paragraph headings do not limit or add to the 

provisions of this Lease; on the contrary, they are to be 

disregarded upon any interpretation thereof. The language in 

all parts of this Lease shall be in all cases construed 

according to its fair meaning, and not strictly for or 

against Landlord or Tenant. If any term, covenant, condition 

or provision of this Lease is held by a court of competent 

• jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force 
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and effect and shall in no way be affected, impaired or 

invalidated thereby; provided, however, this Lease can be 

reasonably and equitably continued with the remaining 

provisions only. 

31. Successors and Assigns. This Lease shall bind 

and inure to the benefit of the successors and assigns of the 

parties hereto, subject to the provisions herein as to 

assignment and subletting. 

32. Quiet Possession. If either party is compelled 

to incur any expenses, including reasonable attorneys' fees, 

in connection with any action or proceeding instituted by 

either party by reason of any default or alleged default of 

the other party hereunder, the party prevailing in such 

action or proceeding shall be entitled to recover its 

reasonable expenses from the other party. 

33. Cost of Litigation. If either party is 

compelled to incur any expenses, including reasonable 
; 

attorneys' fees, in connection with any action or proceeding 

instituted by either party by reason of any default or 

alleged default of the other party hereunder, the party 

prevailing in such action or proceeding shall be entitled to 

recover its reasonable expenses from the other party. 

34. Relations of Parties. Nothing contained in this 

Lease shall be deemed or construed by the parties hereto or 

by any third person to create the relationship of principal 

and agent or of partnership or of a joint venture between 

Landlord and Tenant. 

35. Real Estate Brokersj Finders. Each party 

represents that it has not had dealings with any real estate 

broker, finder, or other person, with respect to this Lease 

in any manner. Tenant shall hold Landlord harmless from all 

damages resulting from any claims that may be asserted 

against Landlord by any broker, finder, or other person with • whom Tenant has or purportedly has dealt. 
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36. Entire Agreement. This Lease contains the 

entire agreement of the parties hereto with respect to the 

matters covered hereby and no other agreement, statement or 

promises made by any party hereto or to any employee or agent 

of any party hereto which is not contained herein shall be 

binding or valid. 

IN WITNESS WHEREOF, Landlord and Tenant have executed 

this Lease as of the day and year first-above written. 

TENANT: LANDLORD: 

j PICK 

I AUT 

;~ BY: I 
~ 

CALHAT CO. 

£ 

I 
BY: 

DATE: 

1/111/1/1 

• -23-
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ASSIGNMENT OF BUYER'S RIGHTS TO ACQUIRE REAL PROPERlY 

WHEREAS, on or about August 21, 2001, PICK YOUR PART AUTO 

WRECKING, a California corporation ("PICK YOUR PART"), as "Buyer", and 

CALMAT PROPERTIES CO., a California corporation ("CALMAT"), as "Seller", 

entered into a certain Purchase and Sale Agreement and Joint Escrow Instructions; 

WHEREAS, said agreement was amended by that certain Amendment to 

Purchase and Sale Agreement and Joint Escrow Instructions dated October 24, 2001. 

The original agreement and amendment thereto are hereinafter referred to collectively 

as the "Agreement"; 

WHEREAS, pursuant to the Agreement, CALMAT agreed to sell to PICK YOUR 

PART and PICK YOUR PART agreed to purchase from CALMAT certain real property 

consisting of approximately 8.76 acres located at 9228 Tujunga Avenue, Sun Valley, 

California, as more particularly described in the Agreement; 

WHEREAS, in order to facilitate the pUichase and sale transaction, the parties 

have opened an escrow at Commerce Escrow Company, 1545 Wilshire Blvd., Los 

Angeles, California 90017, designated as Escrow No. 01-37507 (the "Escrow"); and 

WHEREAS, pursuant to Section l7.(a) of the Agreement, :PICK YOUR PART 

desires to assign to HAYWARD ASSOCIATES, a California ·general partnership 

("HAYWARD"), all of PICK YOUR PART's rights to acquire the subject real property 

under the terms of the Agreement and Escrow. 

NOW, TI-IEREFORE, for valuable consideration, the receipt and sufficiency of 

which is hereby acknowledged, PICK YOUR PART hereby sells, assigns and transfers to 

HAYWARD all of PICK YOUR PART's rights to acquire the subje real property under 

the terms of the Agreement and Escrow. 

PICK YOUR PART acknowledges that it shall remain full and primarily liable 

for all of its obligations under the Agreement, including wi out limitation the 

indemnity of CALMAT as set fonh in Section 8.7 of said Agree 

HAYWARD hereby accepts the foregoing assignment a assumes all of the 

.. Buyer's" obligations under the Agreement (except for the in de ty of CALMA T as set 

forth in Section 8.7 thereof). I 

TAG/dkl 
uvocalml.al!'C.wpd 
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HAYWARD expressly accepts and acknowledges all of the tenns and provisions 

of Section 8 of the Agreement, including without limitation the express release of 

CALMAT pursuant to Section 8. 7, but expressly excluding the indemnity of CALMAT 

in Section 8.7. CALMAT, PICK YOUR PART and HAYWARD, and each of them, 

acknowledge that, notwithstanding HAYWARD's assumption of PICK YOUR PART's 

obligations, HAYWARD shall not be liable for the indemnity of CALMAT as set forth 

in Section 8.7 of the Agreement. 

DATED: 1~/11/a 1 , 2001 

DATED: td..-{J-.1 loJ , 2001 

PICK YOUR PART AUTO WRECIGNG, 
a California corporation 

By:_bk..C< "JA.-C ~ 
t1LENN C. McELROY, Presideilt 

HAYWARD ASSOCIATES, 
a California general partnership 

By:~~ G ')J\f~ 
ENN C. McELROY, Gener~ er 

CALMAT PROPERTIES CO., a California corporation, hereby acknowledges and 

consents to the foregoing assigrunent. 

DATED: _:li{)u?f~ 3 , 20~ CALMAT PROPERTIES CO., 

TAG/dkl 2 
pypcalm l.agr .wpd 
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NOTICE TO BORROWER: 

THJS NOTE CONTAINS PROVJSIONS FOR A VARIABLE INTEREST RATE AND REQUIRES 
A BALLOON PAYMENT AT MATURITY. 

U.S.$250,000 

PROMISSORY NOTE SECURED BY DEED OF TRUST 

Los Angeles, California 

f!la rt1 ~ j , 2002 

Borrower's Promise to Pay. FOR VALUE RECEIVED, the undersigned, Hayward 
Associates, a California general partnership promises to pay to the order of R.E. Accomodation 
Company, a California corporation, at 4041 McArthur Blvd., Suite 350, Newport Beach, California, 
92660-2511, or such other place as Lender from time to time may designate, the principal sum of 
Two Hundred and Fifty Thousand Dollars ($250,000), together with interest from the Disbursement 
Date on unpaid principal and on unpaid interest until paid, in full with principal and interest payable 
as provided below in lawful money of the United States. 

1. Definitions. Capitalized terms in this Note that are not defined when first 
used have the meanings set forth below: 

(a) Amortization Period. The "Amortization Period" shall mean the 
fifteen (15) year period beginning on the date of this Note. 

(b) Announcing Ban1c The "Announcing Bank" shall mean Bank.America 
Corp.; provided, however, that should BankAmerica Corp. cease to announce a Base Rate, then from 
and after the date of such cessation the term "Announcing Bank" shaJl mean the largest commercial 
bank (in terms of capital and surplus) that has its principal offices in California and that publicly 
announces a Base Rate. As of the date of this Note, BankAmerica Corp. uses the term "Prime Rate" 
to identify its Base Rate. Borrower acknowledges that regardless of the term used by the 
Announcing Bank to identify its Base Rate, the Base Rate is not necessarily the lowest rate of interest 
charged by the Announcing Bank on short-term unsecured commercial loans. 

(c) Base Rate. The "Base Rate" shall be the annual rate of interest from 
time to time publicly announced or reported by the Announcing Bank as the rate used as a reference 
or base to establish the actual interest rates charged on short-term unsecured commercial loans made 
by the Announcing Bank. If the Announcing Bank announces more than one such reference or base 
rate, then the Base Rate shall be the highest of such rates. 

(d) Borrower. "Borrower" includes the undersigned maker of this Note 
and any other person or entity that may acquire any interest in the real property described in the Deed 
of Trust. 

(e) Business Day. "Business Day" shall mean any day on which banks, 
savings and loan associations, savings banks, or other financial institutions are generally open for 
regular banking business in the state in which this Note is payable. 

1247500008-1251302.5 



(f) Deed of Trust. The "Deed of Trust" is the Deed of Trust With !"""" 
Assignment of Rents (Long Form) dated the same date as this Note which constitutes a lien on \ 
certain real property located at 9228 Tujunga A venue, Sun Valley, California, and more particularly 
described in the Deed of Trust (the "Property"). 

(g) Disbursement Date. The "Disbursement Date" is the first date of this 
Note. 

(h) Interest Rate. The "Interest Rate" in effect on any day shall be the rate, 
expressed as a percent per annum, which is the sum of (a) three percent (3%) per annum plus (b) the 
Base Rate expressed as a percent per annum; provided, however, that if collection from Borrower 
of interest at such rate would be contrary to applicable law, then the Interest Rate in effect on any 
day shall be the highest rate which may be collected from Borrower under applicable law. 

(i) Lender. The "Lender" is R.E. Accommodation, a California 
corporation or, if R.E. Accommodation, a California corporation transfers this Note, any future 
holder of this Note. 

(j) Loan Documents. The "Loan Documents" are this Note, the Deed of 
Trust, and any and all other instruments, certificates, agreements, guarantees and other documents 
executed by or at the direction or request of Borrower in connection with the loan evidenced by this 
Note. 

(k) Maturity Date. The "Maturity Date" is April 1, 2007. 

(1) Rate Adjustment Date. The "Rate Adjustment Date" shall be April •. 
1, 2003, and each succeeding April 1. 

2. Payment of Principal and Interest. Principal and interest shall be payable in 
accordance with the following provisions: 

2.1. Interest Rate. Subject to paragraph 7 below, the unpaid principal 
balance of this Note and any interest not paid when due shall bear interest at the Interest Rate. The 
initial Interest Rate shall be established as of the Disbursement Date based on the Base Rate in effect 
on the Disbursement Date. Changes in the Interest Rate shall take effect on each Rate Adjustment 
Date. 

2.2. Payment of Interest - Partial Month. On the Disbursement Date, 
Borrower shall make a payment of all interest to accrue hereon from the Disbursement Date to and 
incJuding the last day of the month during which the Disbursement Date occurs. 

2.3. Monthly Payments of Principal and Interest. On the first day of each 
calendar month, commencing on the first day of the second calendar month following the 
Disbursement Date and continuing on the first day of each calendar month thereafter to and including 
the first Rate Adjustment Date, Borrower shall make a monthly payment of$2,353.19. On the first 
day of the first calendar month following the first Rate Adjustment Date and on the first day of each 
calendar month thereafter to the Maturity Date, a monthly payment of principal and interest, 
determined in accordance with this paragraph, shall be due and payable. On the first Rate 
Adjustment Date and on each succeeding Rate Adjustment Date thereafter until this Note is paid in 
full, the monthly payment shall be adjusted to that amount which would be sufficient to amortize the 
then-remaining principal balance hereon at the Interest Rate (as adjusted on said Rate Adjustment 
Date) over the balance of the Amortization Period. The monthly payment, as so adjusted on a Rate • 

1247500008-1251302.5 2 



.~• ( 

• 

( 

Adjustment Date, shall be due and payable beginning with the first monthly payment due after said 
Rate Adjustment Date and continuing on the first day of each calendar month thereafter to and 
including the next succeeding Rate Adjustment Date. In the event the monthly payment is subject 
to change on any Rate Adjustment Date, as a courtesy to Borrower, Lender shall deliver to Borrower 
a notice specifying the adjusted monthly payment payable hereunder as of the Rate Adjustment Date; 
provided however, if Lender fails to give such notice prior to any Rate Adjustment Date, Borrower 
hereby agrees that it shall continue to make monthly payments in an amount equal to the monthly 
payments made prior to the Rate Adjustment Date, and within five (5) days of Lender's deliver of 
such notice to Borrower, Borrower shall pay to Lender the difference, if any, between the monthly 
payments payable commencing on the Rate Adjustment Date as set forth in the Lender's notice and 
the actual monthly payments made by Borrower for the period from the Rate Adjustment Date 
through and including the date ofLender's notice. 

2.4. Payment at Maturity. The entire unpaid principal balance of this Note 
and all accrued but unpaid interest under this Note shall be due and payable on the Maturity Date. 

2.5. Calculation of Interest. Interest payable with respect to any full 
calendar month shall be calculated on the assumption that such month is a 30-day month in a 
360-day year. Interest payable with respect to any period that is less than a full calendar month shal1 
be calculated according to the actual number of days in such period as a fraction of a 360-day year. 
Interest not paid when due (without giving effect to any grace or notice period or cure right contained 
herein or in any other Loan Document) shall accrue like interest as principal and shaH be 
immediately payable. 

3. Application of Payments. Except to the extent otherwise required by law or 
by the express terms of any other Loan Document, Lender shall apply and credit funds received by 
Lender pursuant to this Note or any other Loan Document in such manner and order of priority as 
Lender shall determine in Lender's sole discretion; provided, however, that in the absence of any 
contrary determination by Lender, such funds shall be applied and credited (a) first, to pay, or 
reimburse Lender for amounts advanced by Lender (other than principal of the loan evidenced by 
this Note) pursuant to any provision of the Loan Documents (including without limitation those costs 
and expenses described in paragraph 9), (b) second, to fund any deposits that Borrower may be 
required by the terms of any Loan Document to make with Lender, including any such deposits to 
be used to pay the cost of repairing or constructing any improvements, insurance premiums, property 
taxes and assessments and utility charges, (c) third, to pay any late payment charges due under this 
Note or any other Loan Document, (d) fourth, to pay any other sums due under the Loan Documents, 
excluding interest earned or accrued under this Note and principal, (e) fifth, to pay any interest 
earned or accrued under this Note and (f) sixth, to pay principal outstanding under this Note. 

4. Prg?ayment. This Note may be prepaid in whole or in part at any time without 
penalty or premium. Concurrently with any prepayment of principal, Borrower shall notify Lender 
in writing that Borrower is making a prepayment in an amount specified in such written notice. 

5. Security; Acceleration upon Certain Transfers. Repayment ofthis Note is 
secured by the Deed of Trust. The Deed of Trust contains a provision, commonly referred to as a 
"due on sale" clause, that provides as follows: "That if Trustor shall sell, convey or alienate said 
property, or any part thereof, or any interest therein, or shall be divested of his title or any interest 
therein in any manner or way, whether voluntarily or involuntarily, without the written consent of 
the beneficiary being first had and obtained, Beneficiary shall have the right, at its option, except as 
prohibited by Jaw, to declare any indebtedness or obligations secured hereby, irrespective of the 
maturity date specified in any note evidencing the same, immediately due and payable." 
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6. Default. If any payment under this Note (whether of principal or interest or 
both) is not paid within fifteen ( 15) days after the date on which the payment is due (irrespective of 
whether Borrower has received any notice of such nonpayment) or if any covenant or obligation 
made or undertaken for the benefit of Lender in any other Loan Document is not fully performed 
within the time required by the terms of such Loan Document, then Borrower shall be in default 
hereunder and Lender may elect, without any further notice or demand to Borrower, to declare all 
principal and accrued but unpaid interest under this Note immediately due and payable. Any failure 
of Lender to make such election following a default or defaults shall not constitute a waiver of 
Lender's right to make the election in the event of any subsequent default. Notwithstanding any 
provision in this Note to the contrary, from and after any default by Borrower under this Note or any 
other Loan Document, any principal, accrued interest, late payment charges and other amounts 
payable under this Note or any other Loan Document shall bear interest, compounded monthly, at 
the rate of the sum of five percent (5%) per annum plus the Interest Rate then in effect; provided, 
however, that if collection from Borrower of interest at such rate would be contrary to applicable 
law, then such amounts shall bear interest at the highest rate which may be col1ected from Borrower 
under applicable Jaw. 

7. Late Payment Charge. If any payment under this Note (whether of principal 
or interest or both and including the payment due on the Maturity Date or upon any acceleration of 
this Note) is not paid within five (5) days after the date on which the payment is due, Borrower shall 
pay to Lender in addition to the delinquent payment and without any requirement of notice or 
demand by Lender except as may be imposed by law a late payment charge equal to five percent 
(5%) of the amount ofthe delinquent payment. Borrower expressly acknowledges and agrees that 
the foregoing late payment charge provision is reasonable under the circumstances existing on the 
date of this Note, that it would be extremely difficult and impractical to fix Lender's actual damages 
arising out of any late payment and that the foregoing late payment charge shall be presumed to be 
the actual amount of such damages incurred by Lender. No provision in this Note (including the 
provisions for a late payment charge and for additional interest on any amounts remaining unpaid 
after the Maturity Date) shall be construed as in any way excusing Borrower from its obligation to 
make each payment under this Note promptly when due. 

8. Costs of Collection and Enforcement. Borrower and aU endorsers jointly and 
severally promise to pay (a) all attorneys' fees and other costs and expenses of any nature incurred 
by Lender in connection with this Note or the enforcement ofLender's rights and remedies under the 
Loan Documents, including attorneys' fees incurred by Lender for legal advice concerning Lender's 
rights and remedies (whether or not a default in fact occurs and whether or not any remedies are in 
fact exercised); (b) all attorneys' fees, as determined by the court, and all other costs, expenses and 
fees incurred by Lender in connection with any suit or proceeding instituted to collect this Note or 
to enforce Lender's rights and remedies under the Loan Documents, whether or not such suit or 
proceeding is prosecuted to judgment or conclusion; (c) all attorneys' fees and other costs and 
expenses incurred by Lender in connection with any bankruptcy, insolvency or reorganization 
proceeding or receivership involving Borrower or any affiliate ofBorrower, including any guarantor, 
and including aU attorneys' fees incurred in making any appearances in any such proceeding or in 
seeking relief from any stay or injunction issued in or arising out of any such proceeding; and (d) all 
attorneys' fees and other costs and expenses incurred in any appellate proceedings and any post
judgment proceedings to collect or enforce the judgment. 

9. Offsets. No indebtedness evidenced by this Note shall be deemed to have 
been offset or shall be offset or compensated by all or part of any claim, cause of action, 
counterclaim or cross-claim, whether liquidated or unliquidated, which Borrower now or hereafter 
may have or may claim to have against Lender. Furthermore, in respect to the present indebtedness 
of, or any future indebtedness incurred by, Borrower to Lender, Borrower waives, to the fu11est • 
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extent permitted by law, the benefits of any applicable law, regulation, or procedure which substantially provides that, where cross-demands for money have existed between persons at any 
point in time when neither demand was barred by the applicable statute oflimitations, and an action 
is thereafter commenced by one such person, the other may assert in his answer the defense of 
payment in that the two demands are compensated so far as they equal each other, notwithstanding 
that an independent action asserting the claim would at the time of filing the answer be barred by the 
applicable statute of limitations. 

10. Certain Waivers. Borrower and all endorsers jointly and severally waive 
diligence, grace, demand, presentment for payment, exhibition of this Note, protest, notice of protest, 
notice of dishonor, notice of demand, notice of nonpayment, and any and all exemption rights against the indebtedness evidenced by this Note, and agree to any and all extensions or renewals from time 
to time without notice and to any partial payments ofthis Note made before or after maturity and that 
no such extension, renewal or partial payment shall release any one or all ofthem from the obligation 
of payment of this Note or any installment of this Note, and consent to offsets of any sums owed to 
any one or all of them by Lender at any time. 

11. Notices. The provisions of the Deed of Trust concerning the giving and 
receipt of notices shall apply to any notice or other communication given under this Note. 

12. Obligations Joint and Several. IfBorrowerconsistsofmorethanoneperson or entity, each shal1 be jointly and severally liable for the performance of each of the obligations of 
Borrower to Lender hereunder. 

13. Construction of Note. Captions in this Note are included solely for 
convenience and are not to be referred to in construing or interpreting this Note. Each reference in this Note to a particular paragraph is a reference to a paragraph of this Note unless otherwise expressly indicated. The terms "incJude," "incJudes" and "including" are not used in any limiting 
sense, but rather by way of example or illustration. If any portion of this Note is declared invalid, 
illegal or unenforceable by any court of competent jurisdiction, such portion shall he deemed severed 
from this Note and the remaining portions shall continue in full force and effect. Time is strictly of the essence of each and every provision ofthis Note. This Note shall be governed by and interpreted and enforced under the laws of the United States and the regulations, rules, orders, requirements and 
policies of any federal departments, offices, bureaus, boards and other agencies, instrumentalities and authorities that have jurisdiction over Lender or this Note to the extent that Lender or this Note 
is subject to or governed by such federal laws, regulations, rules, orders, requirements and policies. 
Except as provided in the preceding sentence, this Note shall be governed by and interpreted and enforced under the laws ofthe State of California. 

14. Payment on Business Days. If any payment to be made hereunder or under 
the other Loan Documents shall become due on a day other than a Business Day, such payment shaH 
be made on the Business Day next following the day on which such payment would otherwise have 
been due . 

1247500008-1251302.5 5 
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15. WaiverofJuryTrial. BORROWERHEREBYWAIVESANY ANDALL 
RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING IN CONNECTION 
WITH THE ENFORCEMENT OF THIS NOTE, THE DEED OF TRUST OR ANY OTHER 
LOAN DOCUMENT OR WHICH IN ANYWAY ARISES OUT OF OR RELATES TO ANY 
OF THE FOREGOING. 

Borrower: 

Hayward Associates, 
a California general partnership 

1247500008-1251302 5 6 • ( 
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AMENDMENT TO 
PURCHASEANDSALEAGREEMENT 

AND JOINT ESCROW INSTRUCTIONS 

TillS AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS(" Amendment") is made as of October~ 2001 by and 
between CALMAT PROPERTIES CO., a CaJifomia corporation ("Seller") and PICK YOUR 
PART AUTO WRECKING, a California corporation ("Buyer"). 

RECITALS 

A. Seller and Buyer have entered into that certain Purchase and Sale Agreement 
and Joint Escrow Instructions of even date herewith (the "Agreement") with respect to certain 
real property located in Sun Valley, in the City of Los Angeles, as described therein. All 
capitalized terms which are not defmed herein shall have the meanings given to them in the 
Agreement. 

B. The Agreement provides that the Due Diligence Period expires 60 days after the 
Opening of Escrow, and that the Closing Date is on or before 15 days after .expiration of the 
Due Diligence Period. Buyer and Seller have agreed to shorten the Due Diligence Period so 
that it shall expire on December 3, 2001, and to change the Closing Date so that it shall occur 
on or before December 17, 2001. 

C. Seller and Buyer desire to amend the Agreement to reflect the foregoing and 
certain other agreements as set forth below, an on the terms and conditions set forth herein. 

AGREE:MENT 

For $10.00 good valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Agreement is hereby amended as follows: 

1. Due DiJieence Period; Closine Date. The Due Diligence Period and the 
Closing Date set forth in the Agreement are hereby revised as follows: the Due Diligence 
Period shall expire on December 3, 2001, and the Closing Date sha1l occur on or before 
December 17, 2001 . 

2. Conveyor Easement and Water Line Easement. The form of Easement which 
is attached as Exhibit "A" to the Agreement is hereby deleted. The "Conveyor Easement" and 
the "Water Line Easement," in the forms attached hereto as Exhibit "A" and Exhibit "B" 
respectively and incorporated herein by this reference, are hereby substituted in lieu thereof. On 
or before the Closing Date, Buyer shall deliver to Escrow Holder the Conveyor Easement and the 
Water Line Easement, in the forms at1ached hereto, executed and acknowledged by Buyer. 

3. Amendment to Prior Easement. The parties acknowledge the existence of that 
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certain Easement granted from Buyer to CaJMat Co., which was recorded in the Official Records 
of Los Angeles County on September 30, I 988 as Document No. 88- I 576360 (the "Prior ~. 
Easement"). The Prior Easement provides for a permanent, exclusive easement (the "Right of \ 
Way') over certain real property of Buyer located adjacent to and directly east of the Property. 
The parties desire to amend the Prior Easement (the "Amendment to Easement") to revise the 
legal description of the Right of Way. Accordingly, on or before the Closing Date, Buyer shall 
deliver the Amendment to Easement to Escrow Holder, in the form of Exhibit "C" attached 
hereto, executed and acknowledged by Buyer. 

4. No Other Chanees. Except as expressly set forth in this Amendment, the 
Agreement shall remain unchanged and in full force and effect. In the event of any 
inconsistency between the terms of this Amendment and the Agreement, the terms of this 
Amendment shaJJ control. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and 
year first written above. 

"SELLER" 

"BUYER" 

[Thu/10-JJ..OJJOI57pldmw) 
W:\AEL\PIOCP ARl\AMENDMO I. wpd 

CALMAT PROPERTIES CO., a 
California corporation 

~ 
PICK YOUR PART AUTO 
WRECKING, a California corporation 

By:.~C~cry 

• 
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EXHIBIT "A" TO 
AMffiNDMENTTOPURCHASEANDSALEAGREEMENT 

AND JOINT ESCROW INSTRUCTIONS 

RECORDING REQUESTED BY 
AND RETURN TO: 

CONVEYOR EASEMENT 

Vulcan Materials Company, Western Division 
3200 San Fernando Road 
Los Angeles, CA 90065 
Attn: Property Manager 

EASEMENT 

This Agreement is made this day of , 2001, by and 
between PICK YOUR PART AUTO WRECKING, a California corporation ("Grantor"), and 
CALMAT CO., a Delaware corporation dba VULCAN MATERIALS COMPANY, WESTERN 
DIVISION ("Grantee"). 

RECITALS 

A. Grantor is the owner of certain real property described in Exhibit "A" 
attached hereto and incorporated herein, situated in the County of Los Angeles, State of 
California (the "Servient Tenement" or the "Property''). 

B. Grantee is the owner of certain real property described in Exhibit "B" 
attached hereto and incorporated herein, situated in the County ofLos Angeles, State of 
California (the "Dominant Tenement"). Grantee is also the owner of a conveyor system and 
associated improvements, including an underground water line, located on the Property. The 
conveyor system and water line are used in connection with Grantee's rock processing facility 
located on the Dominant Tenement. 

C. Grantee desires to acquire certain rights in the Property for the benefit of 
the Dominant Tenement, and Grantor desires to grant such rights. 

GRANT OF EASEMENT 

1. For valuable consideration, receipt of which is hereby acknowledged, 
Grantor hereby grants to Grantee and its successors and assigns, a permanent, exclusive easement 
("Right of Way") upon, ~!Cross, under, over and through that portion of the Property described in 
Exhibit "C" attached hereto and incorporated herein, for the purpose of operating, constructing, 
altering, expanding, replacing, repairing and maintaining one or more above and/or below ground 
conveyor systems, and water pipelines, and uses incidental thereto, together with the right to use 



and keep all of said Right of Way free and clear of any and all obstructions, including the right to 

trim, cut or remove vegetation or trees which may interfere with Grantee's use and enjoyment of 

the Right of Way. 

2. Without limiting the foregoing, it is expressly acknowledged that no 

building or structure shall be constructed or located on the Right of Way by Grantee (except for 
the 14-foot high chain-link fences and the conveyor system, water line and associated 
improvements), nor shall Grantor deposit or permit or allow to be deposited, earth, rubbish, 

debris or any other substance or material, whether combustible or noncombustible, on the Right 

of Way. Grantee shall have the right but not the obligation to repair, maintain or replace the 

fences surrounding the Right of Way 

3. The Right of Way granted herein includes the right of reasonable entry 

upon the Property for the purpose of engaging in the operation, inspection, maintenance, repair, 

improvement and replacement of the conveyor system, the water line and/or the fences, and the 

exercising of the other rights herein granted. Said right of entry may be exercised by trucks, 

automobiles or other vehicles or by foot, as may suit the reasonable needs of Grantee. 

4. Grantee will indemnify Grantor from and against any loss, cost, damage or 

liability which arises out of Grantee's negligence or willful misconduct on the Right of Way, 

except for any loss, cost, damage or liability caused by the negligence or willful misconduct of 

Grantor. Grantor will indemnify Grantee from and against any loss, cost, damage or liability 
which arises out of Grantor's negligence or willful misconduct on the Property, except for any 
loss, cost, damage or liability caused by the negligence or willful misconduct of Grantee. 

5. The easement rights granted herein shall bind the Property and inure to the 

benefit ofthe Dominant Tenement, and shall be appurtenant thereto. 

6. This instrument shall bind and inure to the benefit of the respective heirs, 

personal representatives, successors and assigns of the parties hereto. 

IN WITNESS WHEREOF, this instrument is executed on the day and year first 

above written. 

!XIol>er II. 2001 
W. \AEL \I'ICXJ> AI\ nt:ONV _ EAS. wpd 

PICK YOUR PART AUTO WRECKING 

By: __________________________ __ 

Title: 

By: __________________________ __ 

Title: 

2 • 
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EXHlBIT "A" 
TO EASEMENT 

( 

LOT 9 OF TRACT NO. 9329, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 179 PAGES 9 
AND 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 
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EXHIBIT "B" 
TO EASEMENT 

( 

PARCELS A AND C, AS PER PARCEL MAP EXEMPTION NO. 3192, FILED IN BOOK 174, 

PAGES 34 AND 35, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES 

COUNTY. 

• 



AN EASEMENT FOR CONVEYOR SYSTEMS AND INCIDENTAL PURPOSES 
OVER THAT PORTION OF LOT 9, TRACT NO. 9329, IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 179, PAGES 9 AND 10 OF MAPS, IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: 

COMMENCING AT THE CENTERLINE INTERSECTION OF TUJUNGA A VENUE 
AND PEORIA STREET AS SAID INTERSECTION IS SHOWN ON THE 
AFOREMENTIONED TRACT MAP NO. 9329, THENCE SOUTH 41 DEGREES 16 
MINUTES 16 SECONDS EAST, 42.50 FEET TO A POINT ON THE EASTERLY 
RIGHT OF WAY LINE OF TUJUNGA A VENUE AS SHOWN ON SAID MAP, SAID 
POINT ALSO BEING THE NORTH CORNER OF LOT 9; THENCE CONTINUE 
SOUTH 41 DEGREES 16 MINUTES 16 SECONDS EAST, 253.86 FEET ALONG THE 
NORTHEASTERLY LINE OF SAID LOT 9 TO THE TRUE POINT OF 
BEGINNING OF SAID EASEMENT; THENCE, CONTINUE ALONG SAID 
NORTHEASTERLY LINE SOUTH 41 DEGREES 16 MINUTES 16 SECONDS EAST, 
38.35 FEET; THENCE SOUTH 40 DEGREES 23 MINUTES 05 SECONDS WEST, 
126.17 FEET; THENCE SOUTH 37 DEGREES 42 MINUTES 26 SECONDS WEST, 
233.46 FEET TO A POINT ON SAID EASTERLY RIGHT OF WAY LINE OF 
TUJUNGA A VENUE; THENCE NORTH 03 DEGREES 38 MINUTES 06 SECONDS 
EAST ALONG SAID EASTERLY RIGHT OF WAY LINE, 67.07 FEET; THENCE 
NORTH 38 DEGREE 56 MlNUTES 22 SECONDS EAST, 107. 10 FEET; THENCE 
NORTH 48 DEGREES 08 MINUTES 02 SECONDS EAST, 29.39 FEET; THENCE 
NORTH 37 DEGREES 07 MINUTES 15 SECONDS EAST, 175.30 FEET TO THE 
TRUE POINT OF BEGINNING. 

EXHIBIT "C" TO CONVEYOR EASEMENT (PAGE 1 OF 2) 

JOHNSON- FRANK & ASSOCIATES, INC. 
LAND SURVEYING & GEOMATICS ENGINEERING 

5150 E. Hunter Ave. Anaheim. CA 92807 (714) 777-8877 FAX (714)777-1641 www.johnson-frank.com 



TRUE POINT Of BEGINNING 

I 
I 

LINE LENGTH BEARING 

L1 38 . .35 541"16'16"[ 

L2 126.17 540"2.3'05'\v 

u 2.3.3.46 5.37"42'26'\v 

l4 67.07 NOS .38'06"[ 

L5 107.10 N.38'56'22"E 

L6 29 . .39 N48"08'02"E 

L7 1 75 . .30 N.3T07'15"[ 

\~ 

~ 
;:~ 

~ 
EXHIBIT "C" TO CONVEYOR 

SCALE: 1"=250' 

JOHNSON-FRANK & ASSOC .. I 

LANO SURV(YIN(; & MAPPING ( 

5 150 (. HUNT[R "V[NU[ 

ANAH[IU. Clo.llfORN,... 92807-2049 LEGAL DESCRIPTION EXHIBIT 
(714) 777-8877 fA1I (714} 777-1641 

1 Of 1 



UI[DD CHANGE NOTICE NO. 2002.032 
WESTERN 

1 
• .... ;i1a:~ Company 

EFFECTIVE April 1 20 02 
DIVISION 

WESTERN DIVISION Properties Division 

SITE NAME Bradley Yards PROPERTY FILE NO. CA-LW-21A-000320-500 

CITY Sun Valley COUNTY Los Angeles 

PERMANENT SITE NO. COST CENTER/OPERATING NO. TAX PARCEL NO. 
CA-LW-21A 2538-010-002 

NATURE OF CHANGE SOLD ACREAGE 

8.76 

• 
DESCRIPTION OF CHANGE 

SELLER: CaiMat Co. 

BUYER: Pick Your Part Auto Wrecking (Hayward Associates) 

RCHASE PRICE: $3,529,667.00 (Promissory Note for $250,000.00) 

BRIEF PROPERTY DESCRIPTION 

See attached map. 

DISTRIBUTION: DATE: July 29, 2002 

Collar, Janet ~-LI~ File -===--
Jamce L. Parker 

~in~b~rg 
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~ ·~~. 
Cal Mat Co 

CHANGE NOTICE NO. 

EFFECTIVE 1/01 19 97 

CALMAT CO. DIVISION PROPERTIES 

SITE NAME BRADLEY YARDS PROPERTY FILE NO. CA-L W-21 A-000320-020 

CITY SUN VALLEY COUNTY LOS ANGELES 
I 

PERMANENT SITE NO. COST CENTER/ OPERATING TAX PARCEL NO. 
NO. 

C/\-LW-21A A PORTION OF APN: 

2408-036-001 

NATURE OF CHANGE ACRES 8.76 

RENT INCREASE 

DESCRIPTION OF CHANGE 

LANDLORD: CaiMat Co. 
LESSEE: Pick Your Part Auto Wrecking, Inc. 

Rent Increase to $38,585.95 (Annual Increases). 
\ 

BRIEF PROPERTY DESCRIPTION 

DISTRIBUTION: \ D \ \ LP}ql cno..n~ DATE 

File Copy Only- No Distribution - Update Records 

KauJil 1 ~~~~ l Karen L. Shollenburg u 

• 
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LEASE DOCUMENT TRANSMITTAL 

TENANT: Pick Your Part Auto Wrecking, Inc. 

PROJECT: Sun Valley I Tuxford 

SUITE(S): (Bradley Yards) 

(Undeveloped) 

ADDRESS: 1301 Orangewood Avenue 

Suite 130 

Anaheim, CA 92805 

ATTN: Cindi Galfin, Controller 

BILLING: Same as Above 

COST CENTER: 8247 ------------------
WE ARE SENDING YOU: 

X 

X 

X 

X 

X 

X 

DISTRIBUTION: 

USA AMOS 

MARTHA MAC PHERSON 

SHERI ORTEGA 

KRISTINE ROBERTS 

PATRICIA SCHREIBMAN 

KAREN SHOLLENBURG 

DEBRA SUGIMURA 

SCOTIWILCOTI 

TOM WILLIAMS 

TRANSMITTED AS CHECKED BELOW: (re __ LEASE ORIGINALS FOR YOUR APPROVAL 
\ 
~-

X 

X 

LEASE COPIES 

LEASE SUMMARY 

SECURITY DEPOSIT$ 

PREPAID RENT FOR MONTH OF: 

1$ 

SPACE PLAN 

AMENDMENT 

ADDENDUM 

RENT SCHEDULE 

OTHER I ASSIGNMENT 

X FOR YOUR USE/FILES 

AS REQUESTED 

FOR REVIEW & COMMENT 

REMARKS 

Updated materials as a result of lease Audit. 

Date ( CXX)321J .. 02b 
C.IOFFICEI'M'VIIINIVIIPOOCSilEASEITRANSMJT\PICK·YOU.VIIPD 
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LEASE SYNOPSIS 

( 
UPDATED: 10/10/97 

By: P. SCHREIBMAN 

Pick Your Part Auto Wrecking, Inc. 
Sun Valley I Tuxford 

(Bradley Yards) 
Los Angeles County 

Approximately 8. 76 acres 
(Undeveloped) 

(Lease dated January 01, 1993) 

SUMMARY OF TERMS 

A PROPERTY LOCATION BRADLEY YARDS 

B. PROPERTY SIZE 8.76ACRES 

C. PERMITTED USE WRECKED AUTOMOBILE 
SALVAGE, STORAGE, AND 

DISMANTLING 

D. INITIAL BASE MONTHLY RENT I NET $28,618.92 

E. INITIAL RATE@ SQUARE FOOT $.075 

F. TERM 60MONTHS 

G. LEASE COMMENCEMENT JANUARY 01, 1993 

H. LEASE EXPIRATION DECEMBER 31, 1997 

I. TOTAL PRO-FORMA CONSIDERATION $1,952,314.44 
(INCLUDING MINIMUM UPS) 

J. CONCESSIONS NONE 

K. ADJUSTED CONSIDERATION N/A 

L. IMPROVEMENT ALLOWANCE NONE 

M. SECURITY DEPOSIT $25,000.00 

N. ANNUAL INCREASE C.P.I. I 4%-6% I FIXED 

0. INCREASE MONTH JANUARY 

P. EXPENSE STOP NIA 

Q. TAX PROTECTION I EXPENSE CAP NONE 

R EXPENSE ZONE N/A 

MISCELLANEOUS NOTES 

A RIGHT OF WAY RESERVED BY LANDLORD 

" I. 

• \ 
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Corporate Documents 

121. Vulcan Mailing Address 

122. Certificate of Amendment of Certificate of Incorporation of Consolidated Rock 
Products Company, May 26, 1944 

123. Certificate of Ownership and Merger Merging California Materials Company into 
Conrock Company, 1972 

124. Certificate of Status Domestic Corporation and Amendments to Articles of 
Incorporation for California Portland Cement Company, September 21, 1891 

125. Corporation Grant Deed between California Portland Cement Company and Cal Mat 
Land Company, December 23, 1987 

C \NrPortbf\LA\DHH\4432432_1 DOC 

4432432vl 
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Hovanessian, Annie 

From: Collar, Janet 
Sent: Thursday, January 11,2007 6:33AM 
To: Hovanessian, Annie 
Subject: RE: Re: Mailing Address 

Street Address: 
Vulcan Materials Company 1200 Urban Center Drive 
Birmingham, AL 35242 

P. 0. Box 385014 
Birmingham, AL 35238-5014 

Vulcan Lands, Inc. 
1200 Urban Center Drive 
Birmingham, AL 35242 

P. 0. Box 380994 
Birmingham, AL 35238-0994 

From: Hovanessian, Annie Sent: Wednesday, January 10, 2007 6:42PM To: Collar, Janet 
Subject: Re: Mailing Address 

Janet: 

Can you provide Vulcan's mailing address in Birmingham? 
Thank you 

1111/2007 

Page 1 of 1 
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CERTIFICATE O'P AXENDlmHT 

ot 
CERTIFICATE OP INCORPORATIOB 

ot 

... 

CONSOLIDATED ROCK PR9DUCTS CO. ' ~ Pursuant to Sect.ion 77A. ot the General Corporation taw ot th 
I 

State ot Delaware as amended. 
~ . 

The ~eraigned o$t1cera ot COISOLIDATED ROCK PRODltCTS co._ • corporation organised and existing under the lawa ot the State ot Delaware- and aaid Consolidated Rock. Prodllicta Co., .. cb hereby C4trtil'J: 
Ji'IRa'fr That a P1u. or Reorganization ot said Cona.aidated Rock Producta Co. pur.uant to the provisions o£ . . tho ~ ot Co~eaa entitled ·~ Aet to Eatablisb a Uniform Syst«mot ~ptcy Throughout the United States,• approved June ~. 1898, ~ Acta ~ndatory thereot and aupplementary therew. and pa:rticularly purauant to Section 77B ot said Act ot Co~eaa, as amended and supplemented- and such sectiona ot Chap\er X ot said Act, aa amended and supplemented, aa have been ma~e applicable to the reorganization proceed1ng3 

1 hereinafter mentioned, was duly confirmed by an order ot the District Court ot the United States tor the Southern District ot California, Central Division, dated and entered March 15, 1944, in proceedings for the reorganization ot said Consolidated Rock Products Co. under aaid Act ot Congre3~ entitled •1n the Matter of Consolidated Rock Products Co., a Delaware corporation, Debtor, Union Rock Company, a Delaware corporation, Subsidiary, Consumers Roo~ & Gravel Company, Inc., a Delaware corporation, Subsidiary, No. 25816-H." 
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SECOND: That said Plan.ot Reorganization and said 
order da~ed and entered March 15. 194•, each makes provision, 
among other things, !or amendment ot the certificate o! incox 
poration o! said Consolidated Rock Producta Co. (1) to elimi
nate all present preferred stoek and all present common stock 
kDd to authorise ~.lP7,205.•9 ah&rea ot new atock, a~ ot auc 
..toek to 1M ~ ~ claaa aJ34 to 0. ot the par value or $1.00 
.11er abar•:t and (2) to Include proviaiora prohibiting said 
aonaolidaul! ·a..c~c .Prclcb:lcta Co. trCYIIA iuuing non-voting atock, 
proviaio~·~itb,.apeot to the making, not leaa than once 
annuall7, 'ta! ~l.G41o 'reports to seeurit7 holders which ,..l 
include P'.rGti~ 111111 loaa atatement·a and balan'oe sheeta pr~... ed 
in acco~ •ith aound bua1neaa and accounting practice, and 
vrov!don.a .qti1;J..J.:ac U. holders ot the new atock to cumulate 
.their votGM •-t .an, a1ect.1on tor directors .. in the manner pro
v.tded b7 ~ CJ~ C~ ot tbe State ot California with reterer 

itco atoc.kholdu.a .a£ Cal.i.:tonll.a corporat1ona. 
2BIBD: 1'hat said order dated and entered )(arch 15 .. 

1944, provjdod that to ar.tect aa1d amendment the undersigned 
ottlcera ot aeid Cooaol1dat&d Rock Products Co. were authorized 
to prepare, execute and tile a eertltlcate ot amendment ot said 
Consolidated Rock Produeta Co.•s certificate ot incorporation 
in conrormit7 with the provisions ot Section 77A ot the General 
Corporation Law of the State or Delaware, as amended; and that 
provision for the making ot this certificate Is contained 1n an 
order or said court (being the court having Jurisdiction of sa.1d 
proceeding under said National Bankruptcy Act for the raorg~ 
zation of said corporation) dated and entered May 25, 1944.( 

\ FOURTH: That pur8uant to the provisions ot said 
Plan or Reorganization and said orders ot aaid court, the 
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eert111cate ot incorporation or aaid Consolidated Rock Prodl 
Co., aa heretofore amended, 1a hereby amended b;r striking Ol 
Article FOURTH thoreot and inaerting in lieu thereof the 
following: 

FOURTH: The total nmaber ot aharea that 'may 
be iaaued b;r the corporation 1a 3,197,205.49, all ot 
which a~• aball ~ ot· one clau ·and shall be or 
the par -q],U6 or $1.00 per share.. Such aharoe con
atitute ~ Wnew ·~· referred to in that certain 
Plan o~ borg~tlon t'or the corporation confirmed 
b7 ordar or ~ Diatriot Court or the Ubit&d Statea 
tor th~ Sou~ Diatrict or Calirornia, Central 
Diviai011,. dated Uld entered Karch 15, 1944. Aa 
provide& la .aa14 erder euch aharea, when iaaued pur
auant to aaid F.laa ot Reorganization, ahall be tull;r 
paid and not li.&ble to any .t'urther call, nor ahall 

.the rea~cti~ hol~a thereor be liable tor an;r 
rurther pa~~ta. 

Th• holders ~ aharu ot add stock ahall be 
entitled to cumulate ~ir votea at any election tor 
director• in the t'ollowing manner, namel;r,. each share
holder ahall have the right to cumulate hla votes and 
give one candidate a number ot votea equal to tho 
number ot directors to be elected multiplied by the 
number ot votea to •hich hla shares are entitled, or 
to diatributo his votea on the a~ principle among 
aa many candidates as he shall think t'it; and the 
candidates receiving tho higheat number ot' votes up 
to the number ot directors to be elected shall be 
elected. Tho corporation shall not issue any non-
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voting atoclc. 

Ho new or additional atoclc ot any class or 
aeriea, other than the 3,197,205.49 sharea ot atoclc 
herein authori~ed, ah&ll be iaaued except upon such 
tn1u that tlw then exiating stoclcholdera shall have 
t~ prior right to aubaoribe tor and take auch new or 
adtl1t1onal stoclc at the par value thereot it such 
ta~lc shall have a par value, or -it auch stock ahall 
bave no par value at a price to be ti.xed by the board 
~ directora, wbich price shall not be greater than 
t!» price at which auch stock 1a ot.te:red or propose .. 
1to be ottered to persona other than atockholdera, •f ~ 
Ject to auc.b regulat1 ona and adjustments aa t.bAI direc
~· may trom time to t1~ determine upon with a view 
t;e avoiding tM allotment ot t:raotiona ot sbaree. 

Tbe corporation shall make, not 1eaa than once 
ennaally, periodic report• to ita eecur1ty holders, 
·wht&Q reporta ahall include prot1t and loaa atatementa 
And balance aheeta prepared in accordance with aound 
~aeas and accounting practice. 

FIFTH: That purauant to the prov1a1ona ot said Plan 
23 Reorganization and said orders ot said court, the certificate o 
~ incorporation ot said Consolidated Rock Products Co., as here-
2.& totore amended, !a hereby further amended by striking out that 
25 part o! Article TENTH thereot which reada aa tollows: 

27 

28 

29 

JO 

~: In furtherance, and not in limitation ot 
the powers conterred by statute, the board ot director. 
ia expreaaly authorized and empowered: 

and inserting in lieu thereof the following: 

~: In furtherance, and not in limitation 
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ot t~ powera conferred bJ statute, and aubject, with 
reapect to the authority and power or the board o! 
directora aa to working capital, roaervea, aurplua or 
net pro!lta, and dividenda, to the agreezunts ot the . 
corporation aet forth in tho-indenture to be executed 
pvauaot to aaid Plan or Reorganization to aecure the 
b~ ~~~ to •• tbe •new bonda• in said Pl&n o! 
Bearglt.Jdw~i.an, t.M board o! directors 1a expreul;r 
~borlsed AD4 .-poweredt 

D aoliESS WJIEREOP, the undoraigned, ROBERT KITCHEL! President at .aid Consolidated Rock Product~ Co., and L. E. 
GARONE». S&cre~7 o! aaid Consolidated Rock Products Co., hav executed ~ ewrtitioate, and aaid CONSOLIDATED ROCK PRODUCTS co. ha.a Ut.•~ Ud.a oert1!1cate UDder 1 ta corporate aeal by 

lS ~.ita saJ4 ~•1dADt aa4 ita said Secretary, all on thia 26th I 
17 ; day ot 111Q, J:~u. 
18 : 

• J ~ lt( ~ 
20 

21 

23 

23 

24 

26 

26 

21 

28 

29 

President o! said Consolidated 

~~ 
Secretary o! said Consolidated Rock Products Co. 

PRODUCTS CO. 
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STATE OP CALIFORNIA 
COUNTY OP LOS AHGELES 

... 

On tbh .;t b t!;;day ot )lay, 1944, before me, ~ Q...j.{d.£1 , a Rotary Public 1n and !or aai< CountJ and state, peraonall3' appeared ROBERT JaTCHELL. Pre.d c4 COHSOLIDATBD BOClt PRODUCTS CO., a corperation organized \l the lawa ot ·the S~ate o! Delaware, the corporation referred the !orego!Dg ecrtt11eate, known to me peraonally to be auch 10 n. E. GAlU>JIEII, Sec.retA7)' ot . .said corporation, known to me pe; 
11 ' aonallJ ~ be IIIICh. •'n:l ~aid Robert Jtitcbell aa auch Prlf/lttel 12 and aaid L. E. Ga.rdll.«r aa auch Secretar;y d\UJ executed r . 
13 certLr1cat. 'O.lb~e ae aDd. each acknowledged aaid certificate 
14 ~ be hia ac~ 11.1111 4ee4 and the act and deed of aa1d corporation liS ·ach ac.lmowl8'l!ae4 that the !acta therein atated are truly aet 18 :!brth; t.ba't t.lY .a.1gnaturea ot .said President and o! said SecJ 17 tary ot u:ld .corpQJ'ttlaa to aaid certificate are in the· hand-18 ~1t1ng o~ ~d ~.aideni and o! aald Secretary of aaid corpor }g 11Dn, reapecti~l7; that the aeal affixed to .said certificate 

20 ~ common or carparate aeal or aald corporation; and that th 
21 

24 

28 

27 

28 

JO 

act ot preparlog, executing and filing aa1d cert1.t1cate wa.s du: authorized by the order or the District Court ot the United Statea tor the Southern D1atr1ct of Ca11.toro1a, Central D1via1c dated and entered May ~ 1944, in proceedings for the reorganl zation of said corporation entitled ain th~ Matter of Conaol~-dated Rock Producta Co., a Delaware corporation, Debtor, Union Rock Co~pany, a Delaware corporation. Subsidiary, Consumar~ 
Rock~ Gravel Company, Inc., a Dela~are corporation, Suba19 y, 

\ 
No. 25815-H. • 
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· WITNESS f1t1 hand and aeal the day and year a.rore 

• ·' 



vb 

State 
of 

DELAWARE 
~ 

Office of SECRETARY OF STATE 

._l Robert H. Reed, Sfl&nre.la'Jly cj' 9tlate c/ IAe .9kk o/ ~elae 
do hen•J:t ce·l"ltJ}j IAal the ak·~~e nnd Jlnte?otn:J ~ a lnu and CtJ?l1'eel tXJ/ 
Cert.11'1cate ot .ftaencblwmt ot the "c<II90I..IDA7ED ROCI PRCJU::TS co. •, u rece~ a; 
1'1l.e4 1D thi• ottice tbe tvent;y-ninth day ot fota¥1 A.D. 1944, at 9 o'clock,.. 

I 

In Testimony Whereof, J k'ltf'J A-ewnw jef nvy k-1 
and ojf"lCta/ U!al a( _g1ove?l /h~ ___ cc:u1~-&fdlwt.acm•nlloth&L---dtl 

oJ'-----Dec_eJiber _____ cn the ~ oj OWJ< Sl/n 

Grove• A. Biddk .4uutlUll &cri'lllrf oJ Sta. f0M6 ~20 
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When ~ecoxded Mall tot · 
81;_0239~2 

CONROClt CO. . 3200 San Fernando Road LO• Angele•, CA 90065 Attns B. w. Ferri• 
~· ... ;,:.:• .. . i ::_[, I ' 

' .. OF 
· · .... ·.1.:. 

f.· .. ·~r· !:.:. CERTIFICATE OF lliCOIU'ORATlON 

***** 
COHSOLlD.U'tD JOtX nowcrs oo. • a eorporatto. orauiae4 aocS ut.tba uac!er lnWI b7 Y1rtue of the Gntral eor,OratloD Law of the State of Delnare1 

. . ' DOll BUUY conn I ·. 
. . 

. rustt '!bat at a ... tlDa of tbe board of : director• of Contoll.daucS lock Product• co. dul7 lualcS and convened. reaolutiona were duly adopted tett1Da forth ... propo1ad ~ndmenta to the Certificate of Incorporation.of ••id corporation and declartns aaid ~ndmenta advi&able and callinl a meeting of the •tockbold•r• of eaid corporation for con.ideration thereof. The reaolutiona ••ttina forth the propo•ad amendments are •• follow•: 
''HeM• THEREFORE• aE IT RESOLVED, that Article FIRST of the Certificate of Incorporation of thit corporation be amended to read •• follows: 

'!1!§1& The name of the corporation u 
CO!IIDCX CO. 1

" 

aut . ·• ''MoW, THEJlEl'OD, liK Ir USOLVE.D, that Artlcla raiJtTH of the Certiflcata of IDeorporatloo of th1.8 . 
. eorporattoG be ameaded b7 atrlldna ~t all of t~ tint paraarapb of uid Article and by tn .. rttna 1D t'tw thereof the follovtnar 

'FOURIH: The total number of •harea that 
ma1 be iaau•d by the corporation ia J{Ooo,ooo. all of vhicb ahare• ahall be of one c ••• and 
ahall be of the par valu• of f$.00 per ahare. '" SECOND: That thereafter, purauant to re1olutioo of ita board of directors, the •nnual m••tioa ol the stockholders 



t 

of aaid corporat10D vas dvl7 ealle4 aDd bald upcm DOtica and iD aceordaDCa wldl aact1oe 222 of tba Caanl Corporatloa La of tha State of Dalnare. at which Metlna the oaceuary INIIIber of atockholct.ra at required by atatuu wtad La favor of tba a .. ...s..au. 

tHUD& That aat.cl ...adlwau ware M7 a4optacl ta 
. 

. . ·. . .. ace•~• ritll tlN ,I'OYUtou ef •••U.n 242 el tlaa C.aral eorfO~~tb 1.8 .• , die state ef Oe~an. ·. . . . .' · > 'toutftJ !Mt tiM •••tui ot ••1• corporati.oe will 
... ' 

. 
,•. 

eot ·be ~ .. UDdu ft bJ · na~oa ot ••t• amea&Mnu;: : Dl YJ'THESS \r'HE.IEOF, eald CoasolU.tacl Jec:k Pro4uct:a Co. h .. uu.ad lta corporate aeal to ba !Mreunto affbed uu! tb.b c::ertlflcate to be •lan•d bJ Quentla v. :a .. t, the Cbairmaa o( ita board of cUrec:tora, an4 \'1111aa Jenklna, 1U Secret-. ·, thb 1it.b. cay of April, 1972. r . 

ST.\D OF CALUOUU. ~ a a • .. ooo.m or 1.01 AJIC:Il.zsS 

CVIISOLl.u.\Tl;;D IWCX PRODUCTS CO. 

By6l£t~'j::kf:;kin• 
,.;ec:retaey 

.. .U_IT I.DiEKIEU.D that oahtld•l.9t.b &aJ of .lpdl, 
. . 

. 1972, puaoul17 c ... before • a. llotaey Public 1A ncl for the Couot7 nd State aforu.td, QCE.irna v. nST, Cb.t inun of the board of director• of Contolldated Bock Product• Co., • corporattoa of the !tate of Det~are, the corporatioa deaeribtd 1D and which execuud tha !oreGoina e•rt1tlcau, • knovn to 111a peraon.ally to be tucb, and he, the uid QUi:,J~;Tll' 

-2· 
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~. BEST aa auch Chai~n of the board of directora, duly 
executed aaid certificate before .. and acltnovhdJH the 
aaid certificate to be hla aet and dead and the act and deed of a aid eorporat1oo; that the aipaturea of the add Chairman of the board of diraetora and of the Secretary of aaid 
corporation to aaid foreaotna certificate are iD the band
vritiD& of tba ••14 Chairaae of tlae M&r4l of 4irecton aD4 
Secratuj of aaU corporatua. HlpactbalJt a4 that~ ;: . . .... . . . .•.. . ... 1 affbtacl to aat• certificate t.a the o~ or oorpo~ate ... i·.,~~.t. oor;orat~ • . : ... 

(SEAL) 

~ ·. , 

Ill VITKESS VBDEO. • 1 have banuDto .. t _, hatld and 

....... . -~ ... 
.. ; 

..... " 

., 

-3-
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.1, Baltnu11. &tmpsnn. Y~7tY~~tk~t{~ 
bn ~rrrbg rrrttfgdattka.kwandh~u a tNutUUI~~ 

Certificate of Amend-nt of the "CONSOLIDATED llOCJt PRODUCTS co. "• •• yeceived a 
filo4 in thia office tba tventy-firat day of April, A.D. 1972, at _9 o'cl~,.t 

( 

.Jn wrstiinnny Bfrrrrpf. ./~~~'"'?kur_ 
anJ#aa/JNLIJ~/k;, tyen~·ffrat ~ 

t:. o/- AprU in tk ~c(ou-11 ~-Y .. 
cm~~ana ~~ed and. awenty•tuo. 

!FJh II s;,.r~ ·-
f,rr,ln, - ~•t• 

X¥ ·~ 
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Form !30 

State 
of 

DELAWARE 
~ Office of SECRETARY OF STATE 

I, Michael Harkins, Secretary of State of th~ State of Delaware, 
do hereby certify that the attached is a true and correct copy of 
~ Rutattd CertifiCate of Incox:poration 
filed :lJi this office on __ J_un_e_2_7....;.*_1_9_8_4 _______ _ 

September 18, 1985 DATE: ---------------------------

I 
I 

I 
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• fILE a··::·· 

..-n~J: 
USTAnD CtltlFJCATl Of UJCOU\IUTIOI 

or 
~~-~ -·-

COKJ.OC:K CO. 
(orlaln.llJ incorporated lncor~rate4 ~nder the n ... . 
"Conaolldatad lo~k Prod~cta eo.• OD Ja~~rJ 21e 1929) C~ROCI co. • co~ratloa oraanlaad and .axl•tlna 

und.el' and bf virtue .,, th~ .c.neral Coi'JI>Oratloo Lav of the 
State of De ~n~are. DOtS dtull CtlTlna · flUTe n..t at a ... ctna of the loaid of 
Dlrectora of Conrock Co •• r•aolutlona vere dul7 adopt•• 
aettlnf fort• propoaed aDen"-enta co the lettac•• . 
C.rtlf cat• of Incorporatloo o~ ••14 corporatloD ·~ 
decla~tna aald ... n~nta advlaable an4 dlrectlftl that the 
..,.nd!Mnta be conddeud at a Special Heetlq of Shareholder. called b7 the corporaUoa. The laa,lutlooe 
aettlna forth the propuaed ... ndaenta are •• follow•• 

"Rl.SOLVl:D that Article fllST of tbe Reltatad· C.rtlflcate of lncorporatloa of tbla corporAtion ahall be ... nded to r••• in full •• follow•a 
ftl.STe the nMN ,, the corporatloa fa CalKat Co. 

USOLVD that Article rouR11I of tbe Re•t•t•• C.rtlflcate of lncorporattoa of thla corporatloa •hall be ... nded to read la full •• follovaa 

FOUITHt (A) lb. total n~ of 1harea of all claatea of capital atock vbtcb tbh corporatloa ehall have · autborlCJ to. iaaue la flft7•flve Hllltoa (55,000,000) •harea of .~lcb rue, Ktlltoa uo.ooo,ooo) •b.ar .. ~hall be Co ?O Stock. p. r value One Dollar ($1. 00) per •hare; an4 Fh• Hilltoa CS,OOO,OOO) eharce ahAll be Preferred Srock, par val~· on. Dollar CSl.OO) pu •"-n. · · 

.· 



• • 

(I) ~ doar• of Dlrectore I• expreatlJ autborl~•• at anr tl ... an4 t~ t~ to tt.e. to provl4e for tho l••~c• of tharel of Preferred Stock la oae o~ •r• .. rtee. vith aucla votlftl powera, full or llaite4, or vlthoUt votlna ~re, •n4 vith auch de•·snaclooe, t'•fer.eac•• an4 . relaclvo. t•rt clpatlna. optional or otbe~ apec ol rlfbte, and ouallflcatloa•• t.itetlona or , atrlctloa. th4reof, aa •ball be etate4 and eapr••• .. lD the reaolutioo or re.aluclone provldlnLfor tbo laaue t~reof adopted •r tbo ard of Director•• &ad at are no~ ttated and expre••ed la tble C.rtlflcate of Incorporation, or anr ... nd.eot there~, lncludtna· (but vltbout lt.ittna the 1•neralltJ of tho fore,olna) the follovlnaa 
(1) The dealpatloa of aL4I m:anber of ahllr•• ccmaUtutlq aucb ,.rl••• 
(2) ~ dlvlcleo4 rate of aucb serl••• the coodltlont and date• upoa vbida aucb clhtdeade ahall be pa{ablo. tho prefer•nco or relat on vhlcb eucb dlvldeade •hall ••ar to tho dhld.ncle parable on an7 other cl••• or of anJ other cl••• of capital •tock or aerie• tboraof and ~~thai' •ucla dlvl4en.S. •hall .. cu.ulatlvo or Dontu8Qlativoa 

(l) Vbetbor tho ehar•• of aucb ••riel eball t.. aubjecc to re~tloa bJ the corporatloo, aod. lt .. .so eubject to euc:h rad~ttoa, th. t~i. prtcet and otber teraa aa4 coodttione of euc:b re~tloej 
(4) The tenae aDd &.eaCNDt of any aink_iDJ fund provldacl for the 

., 

\ 



_'!.. - . - - -

pvrcba .. or' udnpt loa of the aharea of tuc~ aerle11 
(.S) Whether 0~ not the ahar.. of aucb aerlea ahall be convertible i~to or eachansaabl• for abaree of •n1 other cl••• or cl••••• or of an1 otbe~ 1erlea of an1 claLa o~ clauea of ·upltd atock uf thl1 corporatloa, •n•, if provlal~ be .. ._ for co~verelon ow eacha~o, the t~a. prlcea, rat••• adJuat .. att, ao• other' terma 3ftd condltloaa of s~ch converaloa or eachana•• 

(6) Whethea or noc tb4t aharea of ·~cb aerlea aball have votlna rl&hta, 1D a~dltt~ to ·tbe votina rljbta .provl .. d· bJ'lavl and, if so, ct. .. tanae aft4l cond tton1 of · aucb vottna. rlaht•• 
(7) The reatrlcttona, if aDJ• oc tho lasue or reissue of aD~ ~ddltlonel Preferred Stock1 and 
(I) Tbo rtabtl of cba holder• of the abarea of · auc• .. riea upoa· the dlaaolutloa of, or ~ tbe olatributloa of ••••t• of, tbo corporatloa. 

(C) At all electloaa of director• of thta corporatloal each bolder of COtiDOII Stock of · t1 corpor.atloo shall be «nt1tle4 to •• a&n7 votaa •• tball equ.d tbe nual>er of vote• wbtc~. except for provlatona yt tbla Section (C). be vould be eotlt ed to c••t for the alectloa of director, vitb r••pect to bla •har'al of eo..ae Stock multiplied bf the nuaber of director• to be elect .. , and bo .. , cast all of aucb vot•• for a •lnalo director or mAJ dl•trlbuto aue~ vote• ..ona tho n~er of dttectora :o bo voted for, or low &aJ two or .oro ot t~ aa he ... , ••• !it. . 



.-. 

(D) The loa~d of Directors a.J laaue 
additional capital atock of tb, ~orpor~tloa. - optloa rllht• or othe~ 
eacurltle1 bavlnf coovarsloa or ~ptloo 
ri&htl without f nt offertna tb• to 
d.e etockbolden of aftJ da11. (I) The corporatlGD ahall aake, not 
leu thaD ooce anmsallJ, periodic 
reporte to lU ,.cudtJ b01dera, whlcb 
report• ahall include profit and lose 
atac ... ata and balance abaet1 prepare• 
lD accor4ance with aound boalneas and 
accouatlna practice.• SltCONia That at a ... ctna of -the loard of 

Direc:ton of Courock Co, a r .. oluUOD vaa dulJ adopted 

uttina forth • propo .. d a .. uted C._rtlflcate of . 

:~:~rporatlon of aald corporatloa flncJudlif· aaid lropoaad 

acendmenU), declaclq ••14 laatated C.rtlf cate o . 

lncorpor•tion to be ~dvlaable to aald.corporetioa and ita 

•hareboldere and propoalnf aald laatated C.rtlflcate of 

lncorp..,ration for approve at the Special tt.etlna of 

Sharehold•r• called bJ •aid corporatioa. The raaolutioa 

aettlna forth the Raatated Certificate of locorporatioa ia aa 

followaa 

"U:SOLVD. aultJ ect to aharahol i.er 
approval of the co.bl.D.atloe. that ~~• 
laatated C.rtlficat• of lDcorporatiOD 
of thla corporatloa be. and tbe , ... 
herebJ la, ... ndad to read 1D ita 
entlratJ •• ••t forth 1D tbe leatatad 
Certificate of lncorporatlOD of tbla 
corporation attacb.d aa lxhl'lt A 
hereto." 

THil.Oa Tbac ~nuaat to a r .. olutloa of lea tou-• 

, of Dir•ctora. t~ Spe~ial Meatlna of Shareholder• of ••1• 
corporation vaa dulJ ~•lled ~ncl held, ~ notice &D4 

accordance vitb Section 22.7 of the C.ceral CoTpOratloa 'Uv of 

the State ot Delavare. ·ac which .. aetna the _n•c••••rJ nu8ber 

of ahara• •• r~qulred bJ atatute vera voted iD fa~or of the· 

lutated C.rtlflcau of lncorporatloa. laclud1ria ed411 

UModaenu, .. c forth lD lxhlblt A hereto. 
~ 

fOUIT1h Tbat tba bttate4 CutU!ut• of 

Incorporation of ulcl corporatiM, iaclu.dinl add a.n~dzlwftu. 

wu dulJ adopted la accorda.Dca vltb the proriliooa of 

S.ctlone 241 ant 2U of tu· C.O.ral Cot'pOratloa 'Uv ot tbe 

Stue of De t.vare. 
: :. :; ... . -

\ 
\ 
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ta VtTNUS WHDEOF • Conl'ock Co. · haa uuae4 thh 
leatated C.rtlflcate of Jacorpol'atioa to be atane4 b7 Villi._ · 
Jenkin•. itA Preat6eat. an• elteate4 b7 Scott J Vllcott. ice 
Sccretery. tbla ~ daJ of June. 1914. 

conoca co. 



-.. · .. - -~ _., -· .. ··· ---··"' 

-. . f e ll t i ~. r ~ ! t"' 9 
t f i. .S l t(~ 1ll ( ~ , .. ~ 1.! '~:: ts ~ l= ths h .s n'e = ii·H[r lt"h I; u ~ . .. r r f h t J l r f i t • ' r r 1t h 11 [ J ', ~ ~ r f "i r 

. ' .( 0 I i I ! • i ... ' Jl ! ! j· f} t f t !·1'1' .... ·1 J! ~ ~ 1 ~ J l I 
·;,;),.a-... :" : . ::!) ~~ ··a Jlta . i J' • • !. r tr:lrlzi lJ. ;![ ~. 1 ..... 

. P. , .. ~ l It I r ; ... • ~ ·jl!r r .. -; lt. fa. f 
: I ' .. 1.1 f 1 i·l l•~'l· D i:ct.. .. ) 

- .. ...1 j r: ~ .. t T • t · .. c .s J .. 1' I r' .,,.. ~ t r 1 s t ~ •. 1 
- .. a. t

1 tr ,!.s e. _i tlj ~ •I I -~t~~!J Jifa. fi •' j· 1· 

· ~ f l ••l fl iiJfi'IJ •r~t~ Lr 

' ~ r r I ' II r . l r . .. f .. f1 • . ! • j E i a l ~ t 2 
· > ~ .. to[ J · J 1 r 1 ~ i 1~ 1 r , , t 1~~~1 ~ -· ~ E ~ . t . f I• : .. l l t • • .... l.. l r J . t 11 i . f} t I 5.t ~ F 

. .. I Ji . if • i. .s J J I .. i . c 

..... ". 1 1 , .. :ful. 11• 1 tr · l!ltu [~t r; 1 ~ -r ;4, .j l l.t .t• ~ ~ it -( l riJ·'! . jl'l .. r & f 
~. ~ ~ I f [ lJ • fft 1~ lr ~~! ~ ~~~~~~ J:!! .. ii l~ , 

, ~ . Jz i •. 1, t t :... ~ 1 ~ ll 1 r. ! r 1 .J ' t ~ :>. !• ' 11 t J i l . .. f f l J l i ~- t • • ~ llm~~·:;: ~· .. ! r ' I t'·lr I t'i ll ( rltlf, . ~~~ }. ~i 
~ j_ 1 1 t . t . f f • • Jl ! I r . lit' 

: I 
• . 'i ' I ... 5 .~ 

•. 
f. t · ·. ' l .... ·.·f · ! . ;!· ·: ." lart .• r . . tft i r,. 
·.t • ~ I. 

• 

, . 
• • 

' 
• : 

., . . . . 
. ·-: . . ·' . 

. :· ... ~· · ..... ·:·;.·.··:. · , · .... -\ ·. · 'tu ·it .... :.·· ·. A 

-----

, . . 

. § 
(i -a 

j r( i! · .-
JI 
,.,t 
'·I . s: . . ~ · .. _ ,·: 

~ 
;', 

.· 



: ~ .. 
.. 

;:,_~ · 

. . .~ 

• 
• _g l t o. i 'I .. il f. t"' I'· ! .. t r r t . .. I i l[ i llJ.. i l]l 111 £ II i 1"' J i . = f .. ] t~ ':. '=· j:c.l '' ro 

1 a !
1
. • •.! . : i a i' ~ . .. ; 1 l i} a ~ !·. r i' l ~ f ~! ~ t i .! , ; . ~ i! ~ r ~ • •l p a. z: t • 1- J ~ f l f i IJ''' r J f E .. j '1 t ~ t, J- ~ r 15-a :· r r! }r i !a 

• J ; i t; lJ I· s l _'j r ~ i ( i r . ! ; l f ~ ·i t_ F i! Jf:: H i I [1 I ~ J J ~ l : J 1 J -:f.! !f • r I :r1 ,1 ~~.1 ~~~~ ~ r!ra tt iti! ! &.I ?- ~~ !~• 
;::! -;. 

Ill- :a .. .. -...... I - I [ i I :.1 [.f t Ill' i !i .. i I 'l. i I' .. I ,. • ~ 11 ... 

~ . tt iHiHH! ~ui h!H l~ilHt! tt~~u ihl Hit~ 
(.t: '~ • •1 ~1! ,1 t i 'Jt.r uj11 f}rl, 1 ~r~ h ff n I ru 1• 1~tU . f ""JI I f!Jilf ~ rtff ~! fit.s[ I' tl-o irJ 

tt 1H a:ii iff!l·~·i;' r, I ii', .. !Ht'. !,ilfH fin i~tH ... . .. ,.._ 1.,.... 1 ! ~r~. . r. -. -I: 1,. . ~~·- 1-11r 
~f i!·rrrj Hr1'tn .. r s!!~itj!Jt 1 ~'. 1 l1;• ~i~t:. 
t .. ; l J I ' ! . ~ ~ ~ l J 1• [ [.. ll' ! t! 1! i ~ I' l .. r. t II . h !. ! H - tU.. . • if • .. 1 g i ~ • ~ l J ~ l' 

f,. ... , ... ~, • · ~il~~rH 1~~~~ . ~! hl!i f; 11 hi)1.t· } lr.t ~r Hf th l fl.s 1fl.l h ~i ir .. 1! thhtJ h~Jirr ~HJ[ Hl nib . HH iihf . __ ., 
. 



'· 

6 · :!~ 
~~ .. ). . . .. . 
.·, .. ~.~'~!. :.·. 

. . ~-. 
l 

•1 I "· 

~. 
~ 

.. !4· · 
' • ... 
:r ·y•\: ·, , . 
·' 
·~ 

~ ·-<:. ,. . --~ 

-1. · 

. . . 

!Iii- tr - ~· }tfi~· .·. IHliu:.I's l ~ l • 1 .... . t§l!]· fi ria'. nl . t I .. f J I s • -.. ;'I 
f I ~ l• •· t f !-j ' r! t t i (!1==~! ttJ r~Illl~i r-1- f.-1'£. I.IEtf~a.~ 
i 'i-•i r·" !·l)afr:t.J.'f~ .;r ~~ .. -,. Jirf 
i-!11· ~ 1" (•f · ·)! 1 J l I ~ 11. J i I : i j I' .. 1tr~~ l'ta.t ·t!l!-
= 1 t • · ' •l-: t.. r.s,' r:.r 'i !i !- i(l ~iri: ~ r I r: ';I I . "1 t :"Tr lull ~~ i' · . r! rlt- .. J ! ' r .s • ~ l 

l·r lJf.s[ .. 1{-· Idli:H!i J.H· t 1 , .. i J .. l'r : l rtf. 
a.ii.S l'' r Jtlf if} I .11 !i J·s}l 



•• <. 

,. , . ... Fax:5218714 Jan 11 .20)2 8:48 P.04 

P&CD 1 

1M :first State 

I 1 BAJUU:a~ SNI'fll lfnmso•, szcu1'AKY or sT1ft O"' -:u ST1TB or DBUJIAM, DO B'IUBY CIUift TD l.ft.A.CDD II 1 ~ AHD CORUCf COPt a. ftS QHIJ'I~· OP OWHEUIIP1 WJIIC8 XDOU: 
•u.LID CC.CR:&1'B • ~JUALI co.• 1 A UIIOMI. co~IOII, 
•or.Mlf CO. ~ 1JUICIG, IIIC. •, I. UIIOM1 COUORA!laf, 
•C&I.a«d LUD CO. •, I. CU.IPORMU. etmP~IOII; 
•axiA.'l 01' alft:RAL CALII'O~n·, A CALI70RNIA C:ORPOR&riOif, 
·~ PROPBMIK8 co.•, .1. C&LII'ORHI.A CO~Tial, 
•lQUS2 CONSTJWc.ria. CO. 1 INC. •, .& ClLI~IA CORPORATION, 
·DLI.MCB 'fDHSPOM co .• I A C&LIFOlUU1 CORPO~IOMI 
•MO MOR!I!K BBH CO. •, .1. CALII'OJOIU CODORA!riON, ., 
•RIVU BEND CORP. •, .&. Cll.lromnA CORPOM~Iaf, 
• SANQU :ROCK AIID SAHI)• I :A CA.LIPORMIA CORPORA1'10JI I 
•sLQall ONTOII Sl\ND CO. •, A CJU.IFOJtHIA COIWOR.I.'llal', 
WID .lJfD IftO •CAIJI\2' CO. • UNDU TRB HAN1 01' •c:aUQ'l CO ... , A 

OF oBLAJQ.RI, AS UCBIV&D .um I'ILBn l1f nx• orrxa ~n 
2001, ~ 10 O'CLOCK A.M. 

AND I DO Deft Ft1J.S.'BU CllMIFY TRAT TO !n.C'l'IVK DATZ OP TD :lroRXSAIO aM'IliOft or OtfNERSBIP IS TU liRS'l' DAY OF 

0251-408 8100N 

..,.11~~91-~ 
Ham• Smld\ 'Mndlot. S.Croory ~Saw 

AUTHENTIC1TTnN• 1C~e•~~ 

c· 

• l 
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'11ie Jirst State 

JAMU1U, .l.D. 2002, U 12:01 O'CLOCI .l.M. 
A JILID COH 0'1 lfBI8 CIRriJ'IQD D8 BID J'ORJQRDBD '1'0 !1m DW CU!LI eotnr.rY I\ICOJtDD 0. DUDI. 

.j;~~91-~ :-t.rriec Smldl W\ndaor. s.a-.wy ol ~ 

I 

I 
I 
I 
: 



Fax:5218714 Jan 11 2CXl2 8:48 

CIRTIFlCA'B OF OWNERSIIIP AND MEllGUl 

Of 

AU.JED CONCREft A MAU•I41. CO-, 
CALMAT CO. OP A8JZONA,INC. 

CALMAT o:r curnu.LCALIJORNJA. 
CAUIATI..AMD CO. 

CA.LMAT PROPDTIII CO., 
KDliT CO!UITRUCI10M CO.. INC.. 

llD.IANCS TJW(ROJlT co.. 
lliO NOIQ'K UD co., 
IIIVD BaeD COU., 

SANGD .ROCK AND BAND, ... 
SLOAN CANYON SAND CO. 

late 

CALMATCO.. 

P.C6 

In aocontmoo with the proritloDt ofSectioa 2..!3 otthe Geoenl CorpontloD Lw of die State ot'Dclnvue. CaiMit Co., a Del.awae corpondcm f'Ca~Mat-DBj. doa hereby~ u (oJiowa: . 

1. CaJMat-.DB 0WD1 all of the outataDdf:nc alacel o( C01D1D0D t1oot, 1M oo1y cJ.. ofltoc:k o(wbJah 1baro are~ m.n., oC.-o1t of the (oJlowlDa COI"pORdoaa. (bcme.ft. collocdve)y ro(Cit"'''d k» u tho '"CaJMat..DB SubtidUai•"): 

(i) AIUecl Coocrabt A MateriaJa Co.. an Arlzoa8 
COI'pCIPtion; 

(ii) CaiMat Co. ol Arizona, Jno.. m Arizooa corpondon; 

(W) Ca!Malofc.ur.l Callfi:wm8,. • Callbnla c;orpondoa; 

(tv) CalMat Lmct Co ... Cali10m1t c:orpomioo; 

(v) CaJMat PropertNe Co, a CaB!ornia c::orporadoa 

(vi) JCJm eon.tru.ctioa Co., I:oo., a Callfi:mja corporatioft; 

(vii) Rc1Wlc:e Trwupon CD .. a Calibnia corpora.tioo; 

(viii) Rio N011c Ette Co .• a CaJftDmi.a corporation; 

l11'71l10.1 1 

• 



• 

Fax:5218714 Jan 11 2002 8:48 P.07 

(ix) IUYCI' Bend Corp., a CalifcnUa ecnpotadoa: · 

(x) SaQICir 1todc and Sand. a CalibDla corporadon: z4 

(xi) Sloa Canyoa SIDd Co., a Catilomla c:orporadoo. 

2. Attached Jwn1o u ExbfMt 6 Did IDcorponated by rolcRace u lfflaD.y alxth bereinla a true. 0011ect 8nd complctecopyofm AdJoll by Uaanfmou Watt. Calacat oftho Baird o1'Dirocton olCaiMat-DBidoptecloa December 17,2001, atborlzmaaad lppi'OWta tt.mcqtl' ol tbe CalW.It-DB S~ with IDd into CaiMa&-DB, wi1h CaiMat...OB bolna tU IIIM¥Iai COipOI'atloa. 

3. The eA'ccdve dllklmd cim.a oftbe ~ 111.-..y 1, 2002 at 12:01 LID., 
8~ Alabama tm.. · 

vnu&l 2 



Fax:5218714 Jan 11 xm 8:48 P.08 

IN WITNESS WHBRBOF, tbe urwierlfaned duly IU1borizal omc. of CaJM.at-DS 
baa cxOQ.Jtcd tbil Certificate o!Owoenbip md Mcrpr 11 ofrhe 17th dayofDortmbcr, 2001. 

CALMATCO. 

B 
4'-L . ;!-A 4'R.rb' .. I '""2----y:~· ~ ......... 9 ~ 

-Wlllbm P. Dealoa. m 
Ita VIce Prell.cleat 

• 
l 
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!XRTBIT A 

,6.CI10N BY UNANIMOUI WRJT1"EN CONS&NT ow . 
TR& DlllBCTORS 

OP 
CALMATOO. 

P.09 

The \llldanliped. C08IdtuaiDa Ill ofiM dltectcn olearM..a C4., a DelawwoCOipOntioD (""CalMA-DB"). aotJDa bf "'JJaimoul writt.l CC3DNC ID 1i• of a meedna,. benby mab dal fbllowlaa redbla IDIS adept lba HowiDa JaOIDtlaal: 

WBDIAI. Ca!Mat-DB OWDI all of tbe iaaQl ad oubtandJna COIDIDOD .aock.1bD Gilly oa.. oll&octoCftldl chen a:e outstmdiD& ....._, of each oftbe corpc:ndaaiMt bth below: 

{l) Alfiod Couoade • M.e.tcdala. Co., .. Arlzcaa carpondoa; 

(h") CalMar Co. of Artzoaa.J'Dc.., •Admala cotpOratioa; 

(HI) CalMat oiCeatral c.JifOn:dl.. c.JifamiaCOf pal.aiou; 
(iv) CaiMat L.tmd Co., • CalUbmia CDipOtUioa; 

(v) ea~tat Plopa:tiet eo .. • CalibDla corporadoa 

(Yl) Kint Cwltruetloa Co.. IDo.. a C&liblUa corporation; 

(ril) ReUace Tra1part Co.,. a CalltonM corpon.tioa; 

(v;iJ) Rio None s. Co... a CaiUilmia Cocporaaioa; 

{bl) JUver Bd Oxp ... C&liCoruia ocxporatioa; 

(x) Smpr Rock and Sand,. a Califomia eotporadoa; aDd 

(~ SJo. CaD)'Oil Sand Co., a CaJilomia corporadOIL 

WHEJlZAS, tho~ ofCaiMat-DB have ddanUnod it 1o bo in tho bat iulaillllll of CaJMM-DB IbM dllo wboUy owned .ubefcliarMt o( CA!Mat-D.I,. b1la .bow be mcqcd with mel info CalMJI&-DB, with CalMat-OE btina the lllrlivifta corporadoa. 

NOW, TID.RDORE, B& IT QSOL VUl, thG dM .IDCIJCl' of Allied CoocnO A MMeia1t Co.; CalMa Qt. of Ariz.caa, lno.; Ca1Mal of Ceatnl Cat~ CalM• Unit Co.; CaJMat Prop::rtf~ Co.; KirM ~Co., Inc.; blfmoe TrmJpOCt Co.; Rio None &te Co.; IUver Bowl Corp.; Sana- Rock a Sand; and Sloan Ca.yon Smd Co.. oac1a of 
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D.ATBD .. o(Cht 17tll day o(Decanb«, 2001. 

WiiU.IrD P. Dc:uoD. m 

(~ 
\ 

-• 
14lltt1.1 
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c 

DATeD u oCtile l711a day ofD«-nb«, lOOt. 

JaaaW.Sma 

---

• ( 
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December l,, 2001 

BRADLBY ARAm' ROSS Ca WHITB LLP 
TORI A. SADBDRY 
~001 PARK PLACB STB 1400 
BIRMINOHAM, AL. 35403 

ISSOBD '.l'Os 
Bntity m 

JUV1IJl BEND CORP 
03740ll 

Jan 11 2CC2 8:49 P.13 

TAX CLEARANCE 
CERTIFICATE 

RXP IRA'l'ION OATB: MARCH 15 I 2 0 0 2 

Tbia letter certifiea that all taxea imposed under tha Bank and COrporation Tax Law on thia corporation have been paid or ar• aecured by bond, deposit, or other security. 

,r"eaae note the following: 

A final tax return, if not already filed, ia due two montha and 15 daya a~ter the cloae of the month in which dissolution or withdrawal takea place. 'If tba corporation waa inactive prior to t~t date, attach a atatement to the tax return giving the date it became inactiv•. • Pile4 tax returrua remain subject to audit until the expiration of the atatute of limitation.. 
• :If tha corporation d.oea not file the tax ret~, we may ia•ue a~tional •••••.menta. 

We aent a copy of thia Tax Clearance Certificate to tbe Secretary of State. Plea•• reuin tbia letter for your records . 

PLBABB NOTB: By the expiration data above, the corporation mu.t tile all ~nt• required by the Secretary of State to dissolve, withdraw, or merge. If the corporation doee not complete thia process~ it will remain aubject to the filing requirement• of the Bank And Corporation Tax Law. 
To obtain these document•, plea•e write to: 

SECRBTARY Ol' STATB 
1500 11~ st., 3d Ploor 
SACRAMENTO~ CA 95814-5701 

~.-.:an also call them at (916) 657-5448 or access their website at ~II.SI.&QY 

Franchise Tax Board 
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Si Ala Of CALIFORNIA 
FIANCHISe TAX BOARD 
P.0.80X1<411 
SACRAMENTO. CA 85812-1-481 

TAX CLEARANcC' 
CERTIFICATE 

December 26, ~oo~ 

BRADLEY ARANT ROSB & WHITS LLP 
TBUI A. SAOBBRRY 
~001 PARK PLACB STB 1400 
BiRMINGHAM, AL. 35~03 

ISSUBD 'l'Oa 
Bntity ID 

IUO NORTB BSTB CO. 
1076509 

EXPIRATION DATE: MARCH 15, 2002 

-.rhia letter certifies that all taxea imposed under the Bank and Corpor&tion 

Tax Lav on thia corporation have been. paid or are secrured by boneS, depoait, 

or other security. 

Pleaae note the fo11owing: 

• A final tax return, if not already filed, 1• due two montba and 15 ~~
after the close of the month ~ Which dissolution or withdrawal take• 

place. It the corporation waa inactive prior to that data, attach a 

atatement to the tax return giving the date it became inactive. 

• Piled tax returna remain subject to audit until the expiration of the 

statute of limitationa. 
• :If the corporation doea not file the tax return.8, we may iaaue 

additional asseaementa. 

We aent a copy of thia Tax Clearance Certificate to the Secretary o~ State. 

Pleaae retain thia letter for your recorda. 

PLBABB NOTBz By the expiration date above, the corporation mu.t file all 

doculllent• required by the Secretary of State to diasolve, withdraw, or 

merge. If the corporation doe• not complete thia proce••· it will remain 

subject to the tiling requirement• of the Bank and Corporation Tax Law. 

To obtain the•e documents, please write to: 

SECR.KTARY Of' STATB 
1500 llt111 St., 3~ Floor 
SACRAMENTO, CA 95814-5701 

You can also call them at (916) 657-5.48 or access their website at 

!!fWW .•. ca.aov 
• ( 
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TAX CLEARANCE 
CERTIFICATE 

December 26, 2001 KXPIRATION OATBs MARCH 15, 2002 

BRADLEY ARANT ROS. • WHITB LLP 
TBRJU A. SADBBRRY 
2001 PARK PLACK STK 1600 
BIRMINGHAM, AL. 35203 

ISSUED T02 
Bntity ID 

K.:tRST CONSTROCTIOM CO. , INC. 

06'7'7'8' 

Thi• letter certifiea tbat all taxe• impo•ed under the Bank and Corporation 
TaX Law on thi• co:r:porat.ion have been paid or are secured by bond, depo•it,. 
or other •ecurity. 

eaae note ~ following: 

. -· • A final tax return, if not already filed, i• due two mont.ha and 15 daya 
after the cloae of the month in which 41a•olution or withdrawal takea 
place. x:t the c:orporatioa. waa inactive prior to that date, attach a 
statement to tM tax return giving the date it beca...- inactive. 

• Filed tax ret~ remain subject to audit until the expiration of the 
atatute of limitationa. 

• J:f the corporation doe• not file the tax return.a, we may issue 
additional •••eaament•. 

Me aent a copy of tbi• Tax Clearance Certificate to the Secretary of State. 
Please retain thi• letter for your recordJI: 

PLBABK NOTEs By the -expiration date above, the corporation mu.t file a11 
doeulllenta required by the Secretary of State to di•aolve, withdraw, or 
merge. If the co1:p0ration doe• not complete this procesa, it will remain 
subject to tha filing requirement• of the Bank and Corporation Tax Law. 

To obtain the•e docwoenta, please write to: 

SBCR.BTAR.Y OF ST.ATB 
1500 11~ St., ld Floor 
SACRAMBNTO, CA 9581,·5701 

~41tu can also call them at (916) 657-54•8 or accesa their website at 
;vr«.B,9.10Y 

Franchise Tax Board 
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ST~TE ~ CAUFORNlA 
FRMCHIU TAX SOARD 
P.O.BOX1..a 

TAX CLEARANCE (. 
CERnFICATE ·~ 

SACRAMENTO. CA 96112-1<488 

~c~r 26, 4001 

BRADLBY ARANT ROSB " WHITB LLP 

TBJtKX A. SADBBRRY 
lOO~ PARK PLACI STB 1•00 
BIJlMINQH.N(, AL. 35203 

ISSUKD '1'0: 
Bntity m 

RBLIAlfCK TRANSPORT CO. 

O.f.45221 

EXPIRATION OATS: MARCH 15, 2002 

Thia letter certitiea that all taxea imposed under the Bank and COrporation 

TaX Law on thi• corporation have been. paid or are aecured by bond, depoait, 

or other security. 

Please note the following: ,. 
• A final tax return. if not already filed, ia due two months and 15 day~ 

a1ter the clo•e of the month in which diaaolution or withdrawal ta.kea 

p1ace. If the co%J)oration \lll&.a inactive prior to that data, attach a 

statement to the tax return giving the date it became inactive. 

• Wiled tax returna remain aubject to audit until the expiration of the 

statute of limitations. 

• :If the corporation doea not file the tax returna, we may i•aue 

additional asa.eaamenta. 

We sent a copy of thia Tax Clearance Certificate to the Secretary oC State. 

Please retain thia letter for your recorda. 

PLBASB NOTB: By the expiration date above, the corporation muat file·all 

document• ~quired by the Secretary of State to dissolve, withdraw, or 

..erge. If tha corporation doea not complete thia process, it will reDl&in 

subject to the filing requirements of the BanJc and Corporation Tax Law. 

To obt~in these documents, please write to: 

SSCRBTARY OF STATI 
1500 11~ St., 3~ Floor 

SACRAMENTO, CA 95814-5701 

You c~ also call them at {916) 657-5448 or access their website at 

ftW.AQ.&QX 
• ( 



9TA11 OF c.tLIFORMA 
FRAHC:H1U TAX BOARD 
P.O.BOX1-

Fax:5218714 

SACRAMEHTO, CA 96112·1-'81 

Jan 11 2002 8:49 P.17 

TAX CLEARANCE 
CERTIFICATE 

~cember 26, 2001 EXPIRATXON DATI: MARCH 15, 2002 

BRADLBY ARANT ROSB " WHITE LLP 
TBRRX A. SADBBRRY 
2001 P~ PLACK STI 1400 
BIRMINGHAM, AL. 35~03 

ISSOBD TOa CALMAT PROPERTIBS CO. 
lntity rD 081258l 

rbi• letter certifies that all taxes imposed under the Bank and Corporation 
rax Lav on thi• corporation have been paid or are securad by bond, depoait, 
or other security. 

( 
\ . . ./ 

• 

• 
• 

note the tollowinga 

A fi.nal tax return, if not already filed, ia due two mont~ and 1.5 daya 
after the cloaa of the moneh in which dissolution or withdrawal take• 
place. If the corporation waa inactive prior to that date, attach & 

statement to the tax return giving the data it bee~ inactive. 
Piled tax returna remain aubject to audit until the expiration of the 
statute of limit•tiona. . 
It the corporation doea not tile the ta.x returns, we may isaue 
additional aaaeesmenta. 

We aent·a copy of thia Tax Clearance Certific&ta to the Secretary of State. 
Pleaae retain thia letter for your recorda. 

PLXASB NOTB a By the expiration date above, the corporation muat tile all 
document• requira4 by the Secretary of State to diaaolva, ~itbdr&w, or 
merge. It the corpor~tion doea not complete thi• procee•, it will remain 
aubject to the tilinq requirements of the Bank and Corporation Tax Law. 

To obtain theae documents, please write to: 

SBCRBTARY OP STATI 
1500 11 c.a St., 3,.. Floor 

:~, CA 958l4-5701 

u can also call them at (916) 657-5448 or acceaa their website at 
·. _ JWMGI.IPY 



.· 

SlAlE Of CALIFORNIA 
FRAHCHIII TAX BOARD 
P.O.IOX1-481 

Fax:S218714 

SACR.l.MENTO. CA 96812·1488 

December 46, 2001 

BRADLBY ARANT ROSB &a WHITE LLP 
TBRJU A. SADBBRRY 
2001 PARK PLACB STB 1•00 
BIRMINGHAM, AL. 35203 

msmm TOs 
Bntity ID 

SANGER ROCK AND SAND 
0520195 

Jan 11 2002 8 :so P.18 

TAX CLEARANCE 
CERTIFICATE 

EXPIRATION DATB: MARCH 15, 2002 

This letter certifiea that all taxes imposed under the Bank and COrporation 
Tax Law on thia corporation have been paid or are secured by bond, deposit. 
or other aecurity. 

1•a•e note the tollowing: 
( 
· · • A final tax return, if not already fil.ed., ia due two month• And 15 day• 

after the clo•• of the month in whicb di•aolution or withdrawal t&kea 
place. If the corporation, .. inactive prior to that date, attach a 
statement to the tax return giving the date it became inactive. 

• l'iled tax returna remain subject to audit until the expiration ot the 
•tatute of limitation.. 

• If the c:oxporation doe• not file the tax returna, we may issue 
~tional aaaeeamenta. 

We •ent a copy ot thia Tax Clearance Certificate to the Secretary of state. 
Pleaae retain thia letter tor your recorda. 

PLBABB NOTBs By the expiration date above~ the corporation muat file all 
~nt• required by tb. Secretary of State to disaolve, withdraw, or 
merge. If the corporation doe• not complete thi• proceae, it will remain 
subject to the filing re~rementa of the Bank and Corporation Tax Lav. 

TO obtain theae documents. please write to: 

SBCRBTARY OP STATB 
1500 lla St., 3~ Floor 
SACRAMENTO, CA 95814-5701 

~~ can also call them at 
rJC« AQ.&QY 

(916) 657-5448 or access their webait• at 
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STAll c:# CAUFORNA 
FRANCHISE TAX IIOA.RD 
P.0.80X14ea 
SACRAMErfTO. CA 95112·1-488 

TAX CLEARANCE ( 
CERTIFICATE 

ecember 2S, 2001 

BRADLEY ARANT ROSB & WHITB LLP 

TBRJU A. SADBBRRY 

2001 PARK PLACI STB 1400 

BIRMINGHAM, AL. 35203 

EXPIRATION DATB: MARCH 15, 2002 

ISSOBD 'l'Oa 
Bntity m 

CALNAT CO. Oi' AJUZONA, INC. 

13639-69 

Tbi• letter certitie• that ~1 taxea imposed under the Bank and Corporation 

Tax Law on thia corporation have been paid or are aecured by boneS, depoait, 

or other security. 

Please note the following: 
f"', 

• A .final. t&x return, if not already filed, ia due two monthe anct 15 day'*' 

a~ter the aloe• of the month in which dissolution or withdrawal talcea 

place. :If the corporation waa inactive prior to that date, attach a 

•tatement to the tax return giving the date it became inactive. 

• Piled tax returns remain subject to audit until the expiration of the 

statute of limitatione. 

• If the corporation doe• not file the tax returna, we may iaaue 

~tional aasessmenta. 

We aent a .copy ot thia Tax Clearance Certi~icata to the Secretary of State. 

Plea8e retain thi• letter for your recorda. 

PLEAS• lf()TK: By tM expiration date above, .the C01;POration muat tile all 

cSocwaent:• required by eM Secretary of Suee ·to ·diaeo:tva, -witbd:i-aw, ov 

merge. If the corporation does not complete thi• proces•. it will remain 

subject to the tiling requirement& of the Bank and Corporation Tax La.w. 

To obtain these documents, please write to: 

SBCR.BTARY OF STATB 

1500 11~ St., 3~ Floor 

SACRAMBNTO, CA 958lt-5701 

You can also call them At (916) 657-SC48 or access their website at 

ft'WW.M.GI,IQY 

• ( 



Fax:S218714 

Deceaber 26, 2001 

BRADLI'Y ARANT ROSB & WHITB LLP 
TERJU A. SADBBRRY 
2001 PARK PLACB STB 1400 
BIRMINGHAM, A.L. 35203 

:ISSUED TO: CALMAT LAND CO. 
Bntity D) 141,517 

Jan 11 2002 8:50 P.20 

TAX CLEARANCE 
CERTIFICATE 

EXPIRATION DATB: MAROI 15, 2002 

'l'hia letter certitiea that all taxea imposed under tlul Bank and Corporation 

Tax Law on thia corporation have been.pai4 or are aecured by bond, deposit, 

or other security. 

(r411leaae note the following: 
,, --~..,.. 

• A final tAX return, if not already filed, ia due two montha and 15 days 

after the cloe• of the month in which dissolution or withdrawal take• 

place. :tt the corporation waa inactive prior to that date, attach a 

etatement to tba tax return giving the ~te it became inactive. 

• Piled tax returna remain subject to audit until the expiration of the 

atatute of limitationa. 
• Xf the corporation doe a not tile the tax return.a, wa may iaaue 

additional asse•aaent•. 

We aent a copy of thia Tax Clearance Certificate to the Secretary of State. 

Plea•• retain thi• letter for your recorda. 

pLEAS• fiOTK' By the expiration date above, the corporation muat file all 
dooumenea required by tba Secrecary of State to dissolve, withdraw, or 
merge. If the corporation doea not complete tbia process, it vill remain 

aubject eo the filing requirement• o~ the Bank and corporation Tax Law. 

To obtain ~ese documents, please write to: 

SBCRBTARY OF S'l'ATI 
1500 11~ St.# 3~ floor 

~•ClUJI.ZNTO, CA 95814-5701 

You can also call them at (916) 657-5448 or accea• their web•ite at 

WWWM,CI.¢0V 

-- ~ -"'---.....1 



Fax:5218714 Jan 11 2002 8:50 P.21 

TAX CLEARANCE 0. 

CERTIFICATE "'· 

Dec~r 26, 2001 EXPIRATION OATB: MARCH 15, 2002 

BRADLIY ARANT ROSS " WHITS LLP 

TBRRI A. SADBBIUlY 

2001 PARK PLACB STB 1400 

BIRMDtGHAM, AL. 35203 

ISSUED TOa 
entity m 

CALMAT OP CENTRAL CALIFORNIA 

0601.337 

Tbi• l.etter certifiea that a11 taxea imposed under the Bank and Corporation 

Tax Law on thi• corporation have been.paid or are secured by bond, deposit, 

or other aeeu:ri ty. 

Pl.eaae note the fol.lowing: 
,.., 

• A final tax r.turn, if not already filed, i• due two montha and 15 da~ 

after tha cloee of the month in which 4iaaolution or withdrawal take• ··· 

pl.ace. Xf tbe corporation wa11 inactive prior to that date, attach a 

atatemeDt to the tax x-eturn giving the date it became inactive. 

• Piled tax return• remain subject to audit until the expiration of the 

atatute of liaitationa. 

• I:t the corporation does not file the tax returne, we may issue 

additional .. •e•amente. 

We sent a copy of thi• Tax Clearance Certificate to the Secretary ot state. 

Plea•• ret~in ebia letter for your recorda. 

PLBASll NOTJh By the expiration date above, th41 corporation muat fila al.l 

document• required by the Secreury of State to diseolve, withdraw, or 

merge. If the corporation doe• not complete thi• process, it will remain 

•ubject to the filing requirements of the Bank and Corporation Tax Law. 

To obtain these documents, please write to: 

SBCRBTARY OF STATB 
1500 11~ st., 3~ Floor 

SACRAMENTO, CA 95814-5701 

You can also call them at (916) 657-5448 or accesa their webaite at ~ 
'lfWW.:K.Q, IA'I 

PYan~hiae Tax Board 



Fax:5218714 

eceaber 26, 2001 

BR.ADLBY AR.ANT ROSB &: WHITB LLP 

TERRX A. SADBIRRY 
2001 PARX PLACB STB 1•00 

BIRHDlGHAM, AL. 35203 

ISStJBD TO: 
Bntity IJ) 

SLOAJI CARYOlt SAND CO. 

0778029 

Jan 11 2002 8 :so P.22 

TAX CLEARANCE 
CERTIFICATE 

BXPIRATION DATB: MARCH 15, 2 0 0 2 

Thi• 1etter certifiea that all taxe• imposed under the ~ank and Corporation 

Tax Law on thia corporation have been paid or a.re secured by bond, deposit, 

1~o
ther aecurity. 

\ "'ease note the following: 
~. -, ~"' 

• A final tax return, it not already filed, ia due two montha and 15 days 

a~ter the cloae ot the month in which di•aolution or withdrawal takes 

p1ace. lf the corporation w .. inactive px-ior to that date, attach & 

statement to the tax return giving the date it became inactive. 

• Pi.led tax returns remain subject to audit unt11 the expiration of the 

autute of limi.tatiorut. 

• If the corporation does not file the tax returns, we may issue 

additional a•aeeamenta. 

we sent a copy of this Tax Clearance Certificate to the secretary ot state. 

Pleaae retain thi• letter for your records. 

PLBASB NOTB: By the expiration date above, the corporAtion muat tile all 

dOCUment• r.quirec:l by the Secreeary of state to c:U.•·aol ve, wi thdrav, or 

merge. It the corporation doea not complete thia procesa, it will remain 

subject to the filing requirement• ot the Bank and Corporation Tax Law. 

To obtain the•e documents, please write to: 

SECRETARY OP STATB 

~00 11~ St., 314 Floor 

~CRAMBNTO, CA 95814-5701 

You can also call them at (916) 657-5448 or access their website at 

'!D'WAQ. IQf 
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CER11FICATE o• AMENDMENT o• 
CERTD1CATE OJ' INCORPORATION 

~~~Co •• a corporation organized and exiitina onder and by virtue of 
the GeneJal Corpcntioa Law of tbe State ~Delaware. DOES HEREBY CERTIFY: J 

FIRSI': That at a mcetinJ of tb6 Board of DiJedon of CalMat ·Co •• 
resolutioaa were duJy adopted setbnJ forth a proposed amend~ of the Ccrti&ate ol 
lncoJpOntioa of said corporatiOJt, declarinJ said amendmcDt to ~ advisable m:l c:aDfnJ 
a meednJ of tbe stoctholdeia ol slid. corponlioa for conaidentioa thereof. Tbe 
resolution settina forth tho ~ amendment is as followa: 

RESOLVED. 'Ibm the. Ccrtificato of IncoJpo:r21ion ol thb cotparation be amended by addinaa new Article numbered •EJ..EVENTH•: Wd A.rdde shall be and .read ia full .. fallows: 

(a) Tbe Company abaJ1 not enpp in any trannction constitutina •areenmail• aa defined in subpuappll (b). below. 

(b) For the puJP08Ca of thia Article EI.EVENTH. •pcenmai~• mcana •any consideration tranaletrccl by tbo Company (or any penon ac:Ona ia concert with the Company) to cl~y or indbutly acquire atock ol the Company from any stockholder if: 

(1) such stockhoJder heJd such stock (aa determ.Jned unda Internal Revenue Code Secdoa 1223 u in effect on November 14, 1989) for leu dwa 2 yean before entering into the aareement to nulr:e the transfer, 



. 
1. , 

(2) at some time durina the 2-yeu period. endina on the date of such acquisition: 

(a) such stoekholdtz, 

(b) any penon actina m concert with such stocl:holder, <W 

(c) any persoa who ia related to such stocl:holder « pCnoa de.scribed m ~ (b), made « threatened to maD I public tender olfer fer atoct ol the Company, IDCJ 

(3) sudt acquisitioa it pur1U8I1t to an offer which wu oat made oa tho same tmn1 to all stockholdera •• 

. (c) For pwpost~ of thiJ Anicle ELEVENTH: 

(1) the tam •pulilic tender offtz• meana any offer to purchuc « otberwiJe acquire stock « uaea in the Company if such offer wu « would be .required to be filed « registaecl with any fede.ral or state agency regulating secm:itiea; 

(2) • penon iJ related to another penoa if tho relationship betweeD sucla ptno01 would n:suJt in the disallowance of lossel undtz IRC Sectioo 267 or 707(b) (u in effect on November 14, 1989); and 

(3) paymenta mado iD connection wi1h, or in tnnsaction1 related to, an acquWtion of stoclc shall be treited u paid in such an acquiaition.. 

(d) The Board of Directon shall have the power to determine, for the purpose~ of tbil Article ELEVENTH, on the basis of information avaiW>Ie to the Board of Directon, whether Article ELEVEN1ll is applicable to any transaction, and such detennination shall be made in good faitb and be conclusive and bindins for aJJ pu~ of thia Article ELEVENTH. 

c 

,., 

• 
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SECRETARY OF STATE 
CERTIFICATE OF STATUS 
FOREIGN CORPORATION 

1. BILL JONES. Secretary of State of the State of California, hereby certify: 
That on the 5TH day of FEBRUARY, 1929, CALMAT CO., a corporation organized and existing under the laws of DELAWARE, complied with the requirements of California law in effect on that date for the purpose of qualifying to transact intrastate business in this State; and 

That the above corporation is entitled to transact intrastate business in the State of California as of the date of this certificate, however, subject to any licensing requirements otherwise imposed by the laws of this State; and 
That no Information Is available in this office on the financial condition, business activity or practices of this corporation. · 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal 
of the State of California this day 
of August 4, 1999 . 

BILL JONES 
Secretary of State 

=== 
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877120116 
CERnFICATI OF AMENDMEN'l or · RESTATED CEll'flFICAft OF INCORPORATION or 

CALHA% CO. 

It is hereby certifiect that& 

FILED 
APR Q4;r 

Jl.J..IIJ,t. • ~--/· 1. 7be Restated Certificate of Incorporation of 

the corporation ia hereby amended bya 
a. atrikin9 out Article FOOI'l'll thueof ancl 

aubatitutin9 in lieu of eaid Article the following 
nev Article• 

•FOUJ!BI (A, 2be total nuaber of 
aharea of all claaaea of capital atock which 
thia corporation shall have autborit~ ~ · 
isaue ia One !h:mdra4 aDd J'ive Million 
(105,000,000) aharea, of vhich One Bundre4 

Million (100,000 1 000) share• ahall ba Co.mon 
stock, par value One Dollar ( $1. OO) per 
ahara, and J'iva Million (5,000,000) aharea 
shall be Preferred Stock, par value One 
Dollar Ul.OO) pax share. 

• (B) The Board of Direotora !a expresaly 
author! se4 at any time, aDd froa tU.. to 
ti.JIII, to provide for the ieauance of ahara a 
of Preferred Stock iD one or 110re ••riea 1 

vitb auch votlnf powera, full or liaitect, or 
without voting powera, and vith aueb 
deai91"4tiona, preference• an4 relat! .. , 
participati119, optional or other special 
ri9hta, and qualifieationa, ltaitat1ona 
or reatriction• thereof, aa shall be atated 
an4 expreeaed iD the re80lution or 
resolotiona providiDg !or the iaaue thareot 
adopted by the Board of Director•, an4 a a are 
not etate4 and expr••••4 in thi• Certificate 
of Incorporation, or any aaendment thereto, 
includinq (but without UJI.iti!)9 the 
generality of th• toreqoinq) the following: •(1) The designation of and numb.r 

of shares constituting such serieaJ 

' 

I 

1 

I 
\ 
\I 
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•(2) The dividend r&t4 of such seriee, the conditione and dates upon whic;b such di videnda abll be payable, the preference or relation vhich such dividends shall bear to the dividends payable on any othek claae or claaaes or 
of any other cla1a of capital stock or eerie• thereof and whether auch dividends shall b. cumulative or nonctiiiiUlk ti ve 1 

• ( 3) Whether the •hares of aucb sariea ehall be subject to redeaption by 
the corporatioa, an4, ·if aa4e aubject to 
auch redaaptioa, the t~s, prices and 
other ter.aa ana con4itiona of aucb red .. ptionr 

· 
• (4) '1'be teras an4 amount of any 

ainking fUD4 provided for.the purchase 
or rede~~~ption of the sharea of aocb aeries, 

• (5) Wheth~ or not tba aharea of 
such aerie• shall be convertible into or 
exchan9eable. for ebarea of· any other elaaa or claaaea or of any other aeriea 
of any elaaa or cla•••• of capital atock 
of thia corporatiOD, aDd, if proviaioD 
~ aade fox oonveraloa or exchange. the 
t.f.JM, prices, rates, adjuatme.nta, an4 other ter.aa and conditione of aucb con?eraion or exchanger 

• I 'I Whether or not the share a of 
such seriea shall have votin9 righta, in 
addition to tbe voting ri9bts provided 
by lav, and, if ao, the terJU anct conditione of tuch votlnf right•• 

•(7) The reatrictiona, if any, on the iaeue or reiaaue of any additional 
Pref~rre4 StoctJ and 

•(t) The riqhta of the holders of 
the shares of such seriea upon the dissolution of, or opon the distribution 
of assets ot, the corporation. 

• 
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•(c) At all election• of directors of thia corporation, each holder of Comaon Stock of thia corporation shall be entitled to aa uny votea aa shall equal the nUJIIber of votes which, except for proviaiona of thla Section (C) , ha would be eDti tle4 to caat for the election of director• with respect to bia sharea of CoDon Stock nl tip lied by tha n\l:IDber of c.Urectora to be elected, and he uy cut all of auch votea for a aingle director or uy diatribute such votes amont the number of director a to be voted tor, or for any two or 110ra of thea aa be raay see fit. 
•cos The Board of Director• may iaaua additional capital 1tock of tbe corporation, option righu or other aecuritlea havi119 converaion or option rJvhta without fira~ offed.ft9 th- to tha atoc:Jc.boldera of any claaa. 

• (B) '1'ba corporation a hall make, not lese thaD once annually, periodic reporta to ita security holders, which reports shall include profit and loaa atate.enta an4 balance abeet. prepared in accordance vith sound buaineaa and accounting praotica. • .. 
b. adding aa totally new articlea Article• NINTH and TBNTB which read in tull aa followwa 

•wr.rBa A director of the corporatioD shall under no circumatancea be personally liable to the corporation or lte atocJtholderlli for aonetary damagea for breach of fiduciary duty aa a director, except for liability (i) for any breach of the director'• duty of loyalty to the corporation or ita atockholdera, (ii) tor acta or aaiaaiona not in good faith or wbich invol~ intentional a!aconduct or a knowing violatioa of the law, (iii) under Section 174 of the General Corporation Law of the State of Delaware, or (iv) for any transaction froa which the director derived AD improper personal benefit. • 

••rEH'l'Jh 'I'M! corporation shall indemnify each officer and director of the corporation to the !ull~st extent allowed by law, except aa otherwise provided in the corporation's By-laws.• 

3 
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2. The amendments of the Restated Certificate of 
Incorporation herein certified have been duly adopted in 
accordance vith the proviaions of Sections 222 an4 242 of 
tha General Corporation taw of the State of Delaware • 

. Signed and attested to on April 27, 1987. 

Prea1c!ent 

Attaata 

. . 

.• 

.snD or CALII'ORBIA 

. COUft! 07 LOB ARGELBS 

) 
) ss.a 
) 

U rl REMEMBERBD that, on April 27, 1987, before 
.. , a »ota%7 Public duly authorized by law to tab 
acknovledg~ ~f deed•, personally came A. Frederick 
Geratell, Prea:lc!ent ·of Ca~t Co., who duly aigne4· th4t 
fore90in9 .inatrqalnt before eel aclmovledge4 that such . aigni.D9 l• the act. and deecJ ot aaid corporation, ancl that 
the fact:• au ted th.rein are true .. 

.. ~· 

.. : .. 

·:-.. :;. 
.. ·.~~ . :-~ ... ; 
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877120116 
CEM'lnCA'R OF AMENDM.Drf or · 

RESTATED CERtiFlCAD or INCORPO'RA'tiON 
or CALMA\' CO. 

It ia hereby certified that& 

FILED APRQd;. 
ddiJI,. .. ~.-,. 

1. 7be Restated Certificate of Incorporatioa of 

the corporation is hereby amenc!ed bya a. etrit!Dt out Article Fomml thereof u4 

substituting ia lieu of sai4 Article the following 

new Articlea 

•rotJHSa (AJ '1'htt total nwaber of 

•hare• of all ela•••• of capital s.tock which 

thi• corporation ehall have authority to 

issue ia One Bun4re4 an4 Five Jlillioa · 

(105,0001 000) ahuee, of which OJle ltundred 

Million (100,000,000) share• ahall be CO..Oa 

Stock, par value One Dollar ($1.00) per 

ahare, an4 Pive Million (5,000,000J share• 

ahall be Preferred Stoclt, par value en. 

Dollar Ul.OO) per ahare. • (B) Tha Board of Direotora is expreealy 

authorised at any tille, and froa tiae to 

tta., to provide for the iaauance of share• 

of Preferred Stock iD OM or .ora aerie•, 

witb auch votlDf powera, full 0% liaitecl, or 

vi thout votin9 powra, and vi th aocb 

deeiqnationa, preferenc.a and relati..,., 

participatiJl9 1 optional or othiQ' apec:lal 

ri9hta, and qualificationa, ltaitatlon• 

or restrictiou thereof, aa shall be atate4 

an4 expreaae4 iD the resolution or 

resolution• providin9 tor the iaaoe thereof 

adopted by th• Board of Director•, and a a are 

not etate4 and expreaaed in thia Certificate 

of Incorporation, or any a.endment thereto, 

including lbut without liaiting tbe 

generality of th• foregoing) the following: 
•ft} The deaignation of and n~r 

of shares conetitutinq such serie8J 

J'. I'- •' _.... 

r 
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•t2) The dividend r&t4 ot such 
seriea, the condition• and dates upon 
whic;h such dividenda shall be payable, 
the preference or relation which such 
dividends shall bear to the dividenda 
payable on any otha~ claas or cla••~• or 
of any other claaa of capital stock or 
seriea thereof and whether auch 
dividends shall N CUIDUlative or 
noncUIIUl&tiveJ 

• (3) Wlwtther the shares of such 
sariee shall be subject to redeaption by 
the corporatioD, ancl, · if aade aubject to 
auch redemptioD, the tt.es, prices and 
other ter..a an4 conditions of auch 
redeaption, 

• (4) The tenas an4 amount of any 
ainkin9 fund provided for the purchaae 
or redeaption of the shares ·of eucb 
iteriea1 

• (5) Whether or not the aharea of 
sbch aeries shall be convertible into or 
exchangeable for ebarea of any other 
claaa or claaaea or of any other aeries 
of any claea or clas••• of capital atock 
of thia corporation, aDd, if proriaion 
be Jl&(!e foz- converaion or nchanCJe. tbe 
tiDe, pricea, ratea, adjuatmenta, and 
other teraa and condition• ot aucb 
convera ion or exchan4Je J 

• C 6) Whether or not t.h share a of 
such seriea ehall have votint righta, in 
addition to the voting rights provided 
by lav, and, if ao, tba teraa and 
conditions o~ •ueh voting rJght•1 •(7) Tba reatrictionl, if any, on 

the ieau• or reieaue of any additional 
Pref~rred Stock1 and 

•(8) The r!gbt• of the holders of 
the shares of such series upon the 
dissolution ol, or upon the distribution 
of aeaeta of, the corporation. 

1 

1 

\ 
\ 
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•(c) At all election• of directors of thia corporation, each holder of Common Stock of this corporation sh&ll be entitled to aa .any votea aa shall equal the nuaber of votea wblch, except for proviaiona of th!a Sectioa (C), he would be entitled to caat for the elecUoa of director• with reer.ct to hie share• of ComBoD Stock .ultipl e4 by the n\llaber of director• to b4a elected, and he uy caat all of aucb TOtes for a aingle director or uy cUstributa such votea among the number of director a to be vote4 for, or for any two or aore of th• aa he may see fit. 
•(D) Tbe Boar4 of DirectOrs may issue additional capital stock of the corporation, opt!oa r!ghta or other aecur1t1ea having converaion or option r~gbta without first offering thea to the atockbol4era of any claaa. 

•(B) ~ corporatioa ahall lll&ke, not leaa thu once annually, periodic:; reporta t.o ita security holder a, which reporta shall include profit an4 loaa atateaenta an4 balance abeeta prepared in accor4anc• vith sound budneaa an4 accountin, practic•.• 
b. addin9 aa totally new article• Art.icl•a 

Nnt'l'B and TEN"ffl which react in full aa followaa 
•wiBTBa A director of the corporatioD shall under no circuaatancea be personally liable to the corporation or ita atockholdera for aonetary daaage• for breach of fiduciary duty aa a director, except tor liability (i) tor any breach ot the director'• duty of loyalty to the corporation or ita atockholdera, (ii) tor acta or oaiaaiona not in good faith or which involve intentional .I•conduct or a knowing violation ot th• law, (iiit under Section 174 of the General Corporation Law ot the State of Delaware, or (iv) for any transaction froa which the director derived AD improper personal benefit. • 

•TENTS& The corporation shall indemnity each officer and director of the corporation to the fullest extent allowed by lav, except aa otherwise provided in the corporation's By-lava.• 
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2. The amendments of the Restated Cartificate of Incorporation herain certified have btea duly adopted in accordance with the proviaiona of Sections 222 an4 242 ot the General Corporation Lav of the State of Delaware • 

. Signed and attested to on April 27, 1987. 

At teat a 

.• 

. . . _:.. 

.· .. 
~, 
~, 

-.· 

·:.. :;. .S'fAU OF CALIJ'ORBIA ) 
, ss •• 
) 

... ·- :-:; 
COI1lft'l or LOS .MGBLB8 

Dl I'r REMEHDDBD that, on April 27, 1987, before me, a WotarJ Publlo duly autlaorize4 bf_lav to take aotnovledgeaent ~f deeds, personally came A. Frederick Geratell, Prea:ldut · ot Cal.Hat Co., who duly aigne4· the ·foregoin9 ina~nt before and aclmovle4ge4 that such . aigni.Dg la tM act aDd deed of aai4 corporation, and that the facta atate4 therein are true. 

GIVD under rq hand on --::--"Fil-.=--.;n ______ , 1987. 
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State ofDeltdoart 

Office of the Secretary of State PAGB 1 

I, EDW1RD J. FREEL, SECRETARY 0!' Snft OF TO STAH OF D:nAWARB, DO BERUY CERTIFY ~- ~CBED· IS A TRtJZ AND CORR:!Cf · 
... ·.::.:.. ·::: -~ ,.• ·-... . . . - _. :· ---~-:- - .. _ COPT or TD RESTATED C!RTIIIOTB or .•cONROcK CO. •, CHANGINQ ITS 

, I 
• 

' 
• I 

. • 
. , : .._ 

NAMI nac •coNROCx co:• TO •CAI.Mu co.·;.;. FiLD IH TBIS onia ON 

. . .. . . . . . • . · . . 
. 

TD TWEN'.l'Y-S~ ~y 0., JONB, 1.D. 1984·,. H 3: ;~~ O'CLOCK P.M. 

0 • •• • 

·.· ·- • . 

0251408 8100 

981269291 

. ·-. . -. ' - ·· 
· .. 

•. 

.. -. .. . ·. 
, . . ~ . . . ' .--_·,_.,.,.. . .· ... .. :.. ;..:_.:... ... -·- ·_ ... ·. 

Edward J. Frul, S«rdary of Stat6 
A trrHENTICA TION: 
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Rl'.STATED CERTIFICATE OF INCOB.PORATlON 
OF 

CONROCI CO,. 
(Originally in~orporated incorporated under the name 
"Consolidated Rock PToduct1 Co." on January 28. 1929) CONROCI co. a corporation orsanized and exiatina 

under and by virtue of the Cenaral Corporati'ou Lav of the 

State of Delaware, DOES H.EREBY CERTIFYt 
FIRSTs ThAt at a meetina of tba Board of 

Dinctora of Conrock Co., resolution• vera duly adopted 
settinf forth }1roposed amendment• to the lteltated 
Certif cata of Incorporation of said corporation and 
deelarina said amendment• advi1able and directina that the 

.aendmenta be considered at a Special Meetina of 
Shareholder• called by the corporation. Tba Reaolutiona 
setting forth the propoted amendment• are ae follova& "RESOLVED that Article FIRST of tha Re•uted Certificate of Incorporation 

of tbia corporation shall be a .. ndad to read in ~ull •• follov•~ 
FIRST& the name of tho corporation 

ia Cal Kat Co. 
RESOLVED, that Article FOURTH. of the Reatated Certificate of Incorporation of tbia corporation shall be amended to read in full aa follovtr 

FOURTHs (A) The total number of 
shares of all claaaet of capital stock 
which tbi• corporation •hall have aut~rity to itaua ie Fifty-Five Million (SS,OOO,OOO) sharet of which fi!tr Million (50,000,000) sharea sbal be Common Stock, par value·One Dollar {$1.00) per share, and Five Million (5,000,000) share• shall be Preferred Stock, par value One Dollar 

<Sl.OO) per share . 

.... 

. ;: . · ... · . ··:: 
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(B) T&e Board of Directors ia expretaly authorized at any time, and fr011 tiM to time; to provide for the iaauance of aharea of Preferred Stoc~ in OM or 110re aeriea, vith aueh votlna powera, full or liaited, oT without votin& povera, and vitb such deaignationa, ~referaniea and relaciva, rartlcipatiba. optional or otbar spec al rifhte. and · qualtficatlona, iaitationa or . rettrictiona th4reot. •• shall be 1tated and expr••••d in the reaolution or reaolutiona providinLfor tbe iawue thereof adopted by the ard of Dlrectora, aud.aa are not atated and · ~reseed in thia Certificate of Jncorporatioa, OT any amendment thereto, includina (but vitbout ltmitina the aenerality of the foresoin&l the follovinaa · 
Cl) Tba detignatioo of .and number of 1harea conatitutina such seriea a 

(2) The dividen4 rate of eueh seriee, the condition• and datea upon which such dividend• shall be parable, the preference or relat on which auch dividendi shall bear to the dividends payable on·any other claaa or of any other clata of capital stock or seriet thereof and vbether · aucb dividendi shall be cumulative or noncumulativea 
(3) Whether the share• of such seriea shall be subject to redemption by the corporation, and, if made subject to auch redemption, the times, prices and other terma and conditions of such redemptiont 

(4) The terma and amcunt of any sinking fund provided for the 

2 

·. 

.. 

• 
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purchase or redemption of the ahar•• of such series, 
(S) Whether or not the sbarea of 
such seriea aball be convertible into or exchanaeable for sharea of any other elate or claaaea or of any other seriea of any class 

or claaaea of capital 1tock of thia corporation, and. if proviaioa ba made for converaion or excha~a, the tiJDea, price•, 
ratea, adJoatmenta, and other term. and condition• of such converaioc or exchana•• 

(6) Wbatbar or not tbe shares of 
aucb sari•• •ball have votins righte, tn addition to the votina 
right• provided by law, and. if 
so, tba term. and conditiona of 
such votina ri&htaJ 
(7) The reatrictiona, if any. on 
the isaue or reiaaue of any additional Preferred Stock, and (8) The right• of the holdera of 

the abaree of •uch seriea upon the dissolution of, or upon the 
diatribution of ••••ts of, the corporation. 

(C) At all election• of director• of 
thia corporation, each holder of 
Common Stock of ita corporation shall 
be entitled to •• many votea •• shall 
equal the number of votea which, 
except for proviaiona of tbia Section 
(C), he would be entitled to cast for 
the election of director• with respect 
to his share• of Common Stock multiplied by the number of directors 
to be elected, and he may cast all of 
such votee for a aingle director or 
m41 distribute such votes among the 
number of director• to be voted for. 
or for any tvo or more of them as he 
m•y see fit. 
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(D) The Board of Directcrt may issue 
additionAl capital stock of the corporation. option rights or other securi tiea badnf conversion or option 

righta vitbout f rat offerina thea to 
the stockholder• of any clau. (l) The corporation shall make, not 
leu than once annually, periodic reports to i.ta aecurity holders, vbich 
reportt shall include profit sncl loa• 
statements and balance aheatt prepared 
in accordance vi th sound businea a and 
acco\Ditina puctice." 

SECONDa That 1t a ~etina of the Boatel of 

Director• of Conrock Co •. a retolution wa1 duly adopted 

aettin& forth a proposed Restated Certificate of 
Incorporation of said corpora~ion (includinf aaid proposed 

amendments), declarina said Reatated Certif cate of · 

Incorporation to be advhab lt to a aid corporation and ita 

shareholders and propos!nf· slid Reatated Certificate of 

Incorporation for approva at the Special Meetin& of 

Shareholders called by said corporation. The resolution 

settina forth the Rest•ted Certificate of Incorporation it aa 

follOWIJ 

''RESOLVED. subject to shareholder 
approval of the Combination. that the 
Restated Cartificate of Incorporation 
of thi• corporation be, ancl the •.aae ber•by ie, a~nded to read in ita 
entirety aa set forth in the Re1tated 
Certificate of lncorporatioD of tbia 
corporation ~ttached aa Exhibit A 
hereto." 

THIRDr That pursuant to a reaolut!on of itt Board 

of Director•, the Special Meeting of Shareholder• of said 

corporation waa duly called and held, ~pon notice and 

accordance with Section 222 of ti.tt General Corporat:ton Lav of 

the State of O.laware, at which meeting the neceaaaty number 

·of shares as required by statute were voted in favor of the 

Restated Certificate of Incorporation. i~cluding said 
amendments. set forth in Exhibit A hereto. FOURTH: That the R!Jtated Certificate of 

1ncorpvration of said corporation. including said amendments, 

was duly adopted in accordance with the provisions of 
Sections 242 and 245 of the General Corporation Lav of the 

State of Delaware. 
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IN .\ll'i'NESS W'HEJlEOF, Conrock \~. haa causeo thi1 
Restated Certificate of Incorporation to be aigned by Williaa 

Jenkins, its Preaident, and attested by Scott J Wilcott, ita 
Secretary, thia ~ day of June, 1984. 

COftROCI CO. 

.·· i ·· . . J 

. . . ~ 
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R£STAT£D cnnnCATt OF INCOIPOIUnO. ... OF CONJOCI CO. 

torfalnalt..,.... ............ "(' ........... Rod~ C'a." .. ......, 21.lmt 
FJJtST: The na101 ol the corporatioa it CaJM11 Co.. ... 

' • .t;~ 
SECOND: TN addraa ol ita rq1t1md oft5ct ia tt.. Stall ol Ddawan is 306 So.t. Stata SL fa thl · ·:. 

ChJ o1 nom. Coum1 otiCau. n. aaN ot its reaiskml •Jdl •• ,_. ac1c1rca is t11t Ullftcd Swta . .. :;; .• 

C*J~Cfttloe Com,.a,. · 
. . · 

. : ;; ·Jt 

TJUJtD: Tlae J!VJ1C* oltlw corporaUol II to mJip ia tlf lawf\al aa or actiritJ (or w~ · ~ ~ 

corporatbt 1n11 bt orpaizcd •Ddet dw O.Dml. C'crpotltiOII Llw ol Dtlawart. . : '. . : ··.:0"~ 

FOURTJJ: (A) 11M 10181 ••* ol sbara ol all duscs ot capital uod •Well tbil eorpora&Joa -.... ~ • !'.J 

haYI a.abOriiJ to iu~te is F'"tltJ-f'"..c MPSO. (SJ.OOO.()OO) siaarcs ot •Ilk• M1 Mllloft C$0.000.000) .,_ . f;:t1 

,w t. c~ Stoct. par..,., o. Dollar (SUlO)"" s~we. a..t rwc Milllot ''.000..000) ........ ·.·~ 

bt PlUmed Stod. per \'aM~ Dollar {SJ.OO) per share. 
. . ·:: ·>. }. ~::,-r: • .. - "'!" ..... ) 

Cl) nW Board ol Dirt:ctoft it af"SSIJ••t!lorixd at uy time. aDd (fOlD abe to timl.. to protWe lor : ·: [I 

tilt~ o1 sbans ol Pnfemd Stodt ia one or mor. series. wit• Jiada ~~ powus. fbllorllmlled.oi _ -~:t' 

wit hod Yotbl powers. and ...... sec• desiJnadons. prc/trcfttCI and rdatM. pantdpetfDa. optioaaJ or ocW ·. ;~ 

1pcdal ns•u. ul qtWilacatioal. tlmitatioM or rc:rtrktioM t.bcrco(. u sbaU be stated ud apreSaed fil'tM ~ -~~~ 

roolutbt 01 ~·riofts providi'nf ror lk ... theno/adopcd bJ lk Board ol Dlncton. ...... lri .... :·· };: 

suaed arad nprcsscd ia this Ca-~iftcatc oiiDCOfporatklft.. 01 any amendmcllt thereto. iodtw!laa (bat...;.. .;;. ~1 

timid!!~ the amrrality ot tbc t~) the foOoo.inl: 

· . · .. : .. ~Q, 

(I) Tbe dcsipatkMI olalld hmbcr olw_ ra •:unstl"atieJ sudl scric:s; 
•. . ... . ·,Ji.\ · .. ., .. 1. ... , 

(l} T1tt dmdcnd rate of sadt Mria. tk alftCIJdolr> and cbtc:s apoll whfdl ada 4Jwfdaalk .sMJ1 ~!;. ·. · ,~ 

P-Yiblt. tile pre(~ ot rdltioa wt.ie• _,.. cfMddds shall bear h» tbc di'riclada pt,aMI • U, ·:: !"1 

otJ1cr daJa or ~ « o/aa, ~ cJua "!capital st«t or series tbmot aDd 'WMtbu sod dit~ · ;._~~ 

shalt be cunalarltoc or JIOQnlmllat~V~; • 

. . -.. • ~: 

(l} WhctW the sham o1 sttda JCria sllal be ,.bjcct to mf~ion by tbe corpcfttJoa.-._ W ·· . 

made subject to sud rcdcmpdoa. tile tUnes. prM:a aD4 otbcr lctlnl aftd ccmditloal ol sad» ~ ~ ; • : 

(.f) The tcr1111 and a~~WM~ot ota., .dllli"f fund pnMdcd tor tbc pwdwc 01 redemptloa oi.- c.~·~ 

s!lara al sud series; 

·· , ·.·, 2 

(') Wbctbcr 01 101 the shares ol sue• urics shan be convertible ;nto or ucbaa,tc:ablc for slwa ,· 

any othc:t ctau or clusa at o( a•y otber series of U)' elm or dusa ol capital tl.oct o( tWa 

e«p«atioft. ud. ilprO'Iisioa be made fat tonYCnion or cxchanac. the times. prices. rates. adjiiSIJIIattt.· 

t:-.d other term~ ud C'Oftdfdoel ol sada convemo. or e:uhallfC (6) Whcthn Of laOC the sbara ol sud• smn thaiJ have votina riahu. io addicioe to rbe "'tillf 

riahu ptO'fidcd by law. a.d. if so. the ttrms aDII ronctraions ol sue• votinJ na~u: 
(7} The mtricriotll. if llltf, oa rile is:nae or rciuuc ol ~nr adJidoul Preferred Sroc~ ud 

(I) The riabu ol 1ht bokten of the shara of sucll wia upo. the diaoh1tton of. ot upol the 

disfributioft of uscu of. tbt corporatioa. 

Exhibit A 

.·.· 
·' 
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: . . . (C} AI all cJccdW ol dlrcckn of this corpohtioa. cac~ bolder ol CCIIIUIIOa Stocl oltllis corpondc.l sui be entitled Ia U lllAJ t'Ota U shal equal the ll1mW ol YOtC:I •*'- csetpc for prorisioM of t'll sceUoa (C). ., -cNW be eab&W 10 cut for 1M tlectioa ol cfircaon .;,~ fC:SJIC'CI ro tU Wrcl o1 Ccnu.o. StoCk m.tliplie4 II) the nmbct ol cfirteton 10 be clc:ttal, ud •• lllaJ asa an ol s.d vota for a ...... dircdor or •r clstnlutc ncb .o. .. lmona the nt1111brt ol ditccton 10 bt wotcd for. or fot aay '"or .... oltktn .... ,..,,,.k 
(0) tk Joaf4 ol Dfrmors NJ issM additw..J capital SIOck oJ lM corpora doe. optiol riPts or odW JCCWitl4 haYiftt coavtnioll tt opalc:w ria•u •iallout Ana olniaa lkm to lk stoctholdcn olaiJ daa 
(E) nt CGfPOAtlol s .. l l'ftlb.IIOIIaa tbu once auulfr. periodic rcporu 10 hi KQriiJ holden. ., Wd rcporu atlallldudt ptOitaiMI Jau statcmcots aM balaDCt sllccts prcpand ialctonlaMI .,... ..,.. ~ .... accoundll( practice. 
flfiH: ne ccrpontia. 1110 bawc papct.al nilttlel. 
SIXTH: AI oltllt powm oltWs corporadaft. iatolat u ahc san maJ a.. Ja•fttl1 welted bJ .... (cniAcall ofiBcOrpGIIIS. Ia t1tt loud o1 Dft'CC1Gft.an llm'J coefcmd .,_ ... Board tJl Oinaon fl ahia cwporuloL la lllnktiKt aiHI .o~hl JimitadOII ol~a po-cr.t .. ~ t1 DlnctGn shal .._ tM ~ 10 .,.u, adclpl. attn. ameJNI a..t r~pal IIOift liN 10 time b,-18 .. oiiWI CIOfJ'Oflllol. Mbject 10 "e ript o1 tM s)arcboldm ntidcd to-. wit) respect tkftlo 10 ihct aftd tcpcaJ .,.Ia-. IM4t bJ the ..a.· ol DiRctGis. . . 

SEVENTH: nil corponlioft rtSCrtPU tht ri ... 10 amcnct. ahct. cflla,. or ,.,_a • ., ,.,.W.. contalle'd Ia altia Ccnllatc ol Jncorpondoa. ia t .. mauer now or hcraAcr pracriW bJ uame. ..... sue' riaM is specit.caiiJ q.,liftcd ia ahil Crrtikall ollec:orpontioe or • ., ·~ a~~mto.· •-' al na•ta conrcrrcd upoa sudbokkn llcrcia are ara•ICd subject co ahll racrvadoL . t ~ EIGHTH: (A) 11M alftrmaan.t YOtc ol tlac holdm ot 101 Jest rhaa 60$ oltM wwaedlq sura ot f . capital stock oltJt!s ccrporat!M. t~~-bkll •hal iftchMic tilt allnnatW. lfOh olaeleaaa ~ ol.,. OlabU.._, • shares of apad saod bdd bJ shanlloldcn othct lhJI w •nblcd pcnoa .. (u '-crdaat&tr del...t). tW .. rcquirtd f01 at. aPJIIC"I 01 authoriutiaa ol •111 ""bul.as combinatioa .. (U hertiuAcr dcftacd) oltltla corpontiOa •itll •ar rrlattd pcrsoa: protidcd. ~.thai~~ 6(1; YGliaa ,...nmatt sW ao1 1le 

·. 

apptiCablt il: 
· • 

..... 
(I) n. tMaiiiCSS cocnbiuaioa •u a~ bJ tiM hr4 ol Oinclors ol tiM c:orporadoa dtw (a) prior to the acq11isitioa t.ly slid rcbtcd pctiOft olt .. befttAciaJ ovr..,.,p ol .5~ or..,. oliM -:.~ 011mandiaJ sflaJU oltllc ca..,=tal stod ol the eotpOntica. or (b) alser sud acqulaido&. IMit 01117 to '-1 u SliCII related pctsOa has soepa aDII oblaipcd tllc·aaaMncMas appnwal·bJ tM loanl tJl Olnctlwl Ill : (:. svcll acquj,hiolt ol men thaa '" o1 the upital seed prior \0 he• acquisitloa bciaa Cons.m~na..t; w . · -~ . . ~ 

(l) n. bPnal combiaatto.ls sold} bct•m~ t.U corporatioa aed aaothet corpora- 50S w mort o1 tt. YOUita s10Ck ol •.XII Is ~ bJ tbia corporatioll ud "'* ol•ha Ia o-MII by a rdl .... ptmn: prDVMW 1 .. 1 ad shatcllolctcr olllail corporatklll rt«Ms the saN type ol ~ ill · !: '"" transactioltln propon;c. co tria SIOd~np. . ·l ( 8) For tk putpcMCI olttril Attidt EIGHTH: · · · (I) T\t 1m1 "1mincsl c:ombfoealolt• shal mcu (a) 1ny mcracr. rcorpnizat. or consollclatK. o1 this cwpontiM .,,.. ttt into a rcbud JlCf'O' (b) UJ sale. leur, ucufta-. traasltr or cdcr dlsposia-.. indll4l._ witkut Jlmitalloa. a moraaa~t 01 1111 other scnritJ d«ricc. dl II or UJ svbtuDtlal ptn olt._ u.Kts olthia corpontiott (i..chHfifta t~~-ithout limitatioa.aiiJ votiftt scauitict ola .svblidiary)., of 1 JUhUiary, to a related ptnoe. (t) lftJ rn«JU or consol"tdaaioa ola rclatal ,.,_ ~~ooitll 01 ifttO tiUI ccrpontitla 01 subsidiary ol this cotporaa;o.. and {d) any t.alc. lea-. udtaap. lntiJfa ot othu ditpoailioe ol all at uy 111bsUntial put of the asuts of a tdatcd ~ to ahia rorpoutloe t11 a sv .. icf"aary ol ••& cotponrioiL 
(2) 1M tmtt '"rdJrtd P'noD .. shal mua .and iMiudc any indi"iduat. corpontiOA. partMnhip rw otllu pcnot1 ot tntlay •bicL roacrJNr •1111 their Manlllara- and Mwociaacs- (ddntd bclo.). 
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• •buc6dall)- owns (is tbli lmn Is ddlld ia Rult a .~J.J ol alw CicncnJ bla aad Rca.btiocas •'*' lhe Stnritita Esch11111 Act oll9~). t. abc aurtaatt. he pcmaa Ull) ar lftOfl ol the ouuuftdita tlwcl trliM aplll stod olt,_ll corponU.. and IIIJ •alfirlltl'" ar •I.SSIONac• (u those tcnns ut dcAAcd Ill AaJe llb-luadlr IN Senritia Eschanac Att o/193-4) of a.y Std i*iduL cor-poratl-. puteasWp .« ot!Mr pcno11 ar ~· 
(l) n. tcrJI '"Mblutnial pelt o( tiM utcb .. wl mean wets !lavina. rw nwl.ca nruc Of book valle..~ is arata, cqaiiO 25' ar 1'1011 oltw total wcu u rt8ec\cd • a bluet dlc:ct o1 )Iii; awporadoe It ot I au .. earlier tbal lart)'-t.c (·U) UJI prior 10 • ., Kq•UitW. ols.c~ wctL (4} Wilhoul Hnudoa. ., wra o( eapitalncd olthb awpontiol•hic• .. , rcban ~ 1aas lhe ria .. ao acqoltt pvsuaftt to ••1 •llft1MM. or upo11 ocrciN ol coaYCtJioe.lpts. ••mat~ or oJilioal. 01 otkrwitt. .... be deemed beneficially o-aal by s~ttta rcbacd ~ (C) 1\1 provisioet.sct rortll ia lhit Artidl EIGHTH maJ DOt b1 npcaW 01 amndcd ia tDJ rt:SJ**. .aiCII A1CJ1 Ktioft Is a pprowc4 by tile allnnatin WGU ol the holden oliMII laa thaa W. oltbc oabllidiaa sha,. o1 capiul 11cd fll thll corporadoa: proridat. howcvtt, ahia il •here II a rdalell ~(as clcftMd lltnla). ,_.60'S woet anast lndwk the aftlmaiM vote olaalcut ~ flitk CMJtsta..r.., sJwa ol capital stock Jltlll bJ ... rUoldcrl otbcr llwl tM related ~ . 

.·. 
···.·.-:; 

.. ·.· ... 

'!.. • • ... 
··•·· .. ,.~ 

.: . ~. · 

-.. . 



\ 

\ 
\ 

TITLE(S) :. 

FEE 

t: $18.00 

CODE 
20 

CODE 
19. 

CODE 
9 

( 
This page is part d your docllllert • DO NOT DISCARD 

05 1355501 
RECORDEDifllED IN OFfiCIAL RECORDa 

RECORDER'S OFFICE 
LOS ANGELES COUNTY 

_:rfri, 
CALIFORNIA ll:OlAM JUN 09 2005 Fictitious Name Statement 

D.T.T. 

1 

Assessor's ldentitlcatfon Number (AIN) 

To be completed by Examiner OR Title Company in bfack ink. Number of AIN's Shown 



! 
f 

·' r .... 

' (} 

•· 

). 

R£GIITRAR • RECORDER I COUNTY CURK'a F1UHG STAMP 

Name: 

City: 

1 

VUlcan Materials Carpany, 
Western Division 

3200 San Fe:rnancb Road 
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2 ,_ VUlcan Materials Catpany, Western Division 
2. 

3 
S1rMt Adchu, oty & SW. cl Pl1ndpel Ptace al eu.l,_ In Celtlmla (P.O. Bar .,_ not ac:r»pt.tM) 

3200 San Fernando Road, IDe .Angeles, CA 90065 
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Ful name al ~I Corporllllon I Umlled Llablllly ComperiJ 
4 CalMat Co. Delaware 
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) an I~ ) • g-.1 ~ ( ) jolnl .... n!Ure )t~lrutll 
) ~ ) '-band and witt (X ) a CIOfPO"a1lotl J • llmlled per!neral'llp 
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) ~ 11u not yet~ 1o tranaac:1 llulln<Ne undw lhe ktllloua ~ nama , '*'- u.a.d heraft. 
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CERTIFICATE OF OWNERSHJP AND MERGER 
MERGING CALIFORNIA MJ\TERIJI.LS COMPANY 

INTO 
CONROCK CO. 

CONROCK CO., a corporation duly organized and existing 

under the laws of Delaware, hereby certifies that: 

1. Said corporation owns and at all times herein 

mentioned has owned all of the outstanding stock of California 

Materials Company,a corporation duly organized and existing 

under the laws of the State of California. 

2. At a special meeting of the Board of Directors of 

CONROCK co., duly held, the following resolutions were adopted by 

said Board of Directors to merge California Materials Company into 

this corpocation and to assume all of its obligations: 

RESOLVED, That effective December 31, 1972, 
this corporation merge California Materials 
Company into itself and assume all of the obli
gations of said subsidiary pursuant to Section 
253 of the General Corporation Law of the State 
of Delaware • 

RESOLVED FURTHER, That the officers of this 
corporation be and they hereby are authorized and 
directed to execute and to file with the Delaware 
Secretary of State and with the California Secre
tary of State a Certificate of Ownership and 
Merger and to execute all other documents and to 
take all other action which may be necessary and 
proper in order to consummate the merger into 
this corporation of California Materials Company. 

3. Said special meeting of the Board of Directors of 

CONROCK CO. at which the foregoing resolutions.were adopted was 

held at the offices of CONROCK CO., 3200 San Fernando Road, Los 

Angeles, California, at 3:00 o'clock P.M. on December 19, 1972. 

The number of Directors of CONROCK CO. is seven (7), and there 

were at all times present and acting at said meeting, six (6) 

Directors, all of whom voted in favor of said resolutions. 

'· 



IN WITNESS WHEREOF, this corporation has executed this 

Certificate of OWnership and Herger this 20th day of December 1972. (} 
CONROCK CO. 

(Corpo:rate Seal) 

-2-
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STATE OF CALIFORNIA 
ss.: 

(8 COUNTY OF LOS ANGELES 

BE IT REMEMBERED that on this 20th day of December, 

A.D. 1972, personally came before me, GEORGE M. MARTIN 

a Notary Public in and for the county and state aforesaid, 

QUENTIN W. BEST, Chairman of CONROCK CO., a Corporation of the 

State of Delaware, the corporation described in and which exe-

cuted the foregoing certificate, known to me personally to be 

such, and he, the said QUENTIN W. BEST, as such Chairman, duly 

executed said certificate before me and acknowledged the said 

certificate to be his act and deed and the act and deed of said 

corporation; that the signatures of the said Chairman and of the 

Secretary of said corporation to said foregoing certificate are 

in the handwriting of the said Chairman and Secretary of said 

corporation respectively, and that the seal affixed to said cer-

tificate is the common or corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and 

seal of office the day and year aforesaid. 

-3-
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APPROVAL OF 

CALIFORNIA Hl1TERIALS COMPANY (~ 

The foregoing Certificate of Ownership and Merger is 

hereby approved in all respects. 

By (#dlJ~n-<J 
Water E. Parsons, Secretary 

(Corporate Seal) 

VERNON E. LOHR and WALTER E. PARSONS, the President and 

Secretary respectively of California Materials Company, a California 

corporation, each says: 

I declare under penalty of perjury that the foregoing is 

true and correct. 

Executed December 20, 

Walter E. Parsons 

-4-
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.I llllultnn 1!1. Simpnnn. ~(:x~<laJ</l o;<Yiate oj tlw .Ylate o/ ~ebou#e, 
iln ~rrrby crrttfytludthP-ak"l..eandjhr~-?ow~i1 a hueandrxYMlecirofb!fcyf 
Certificate of Ownership of the "CONROCK CO.", a corporation organized and 

existing under the la~o~s of the State of Delaware, merging "CALIFORNIA MATERIALS 

COMPANY", a corporation organized and existing under the laws of the State of 

Cslifornia, pursuant to Section 253 of the General Corporation Law of the State 

of Delaware, as received and filed in this office the twenty-seventh day of 

•

. cember, A.D. 1972, at 1 o'clock P.M. 

•• ORW 120 

lht wrstimuny ·~rrrof. Yha/Ye/U?/J'euhU&Jet~nyk~ 
a/lUI tf/I'ciaiJea/ a ( .01mte:r th.iJ twenty-seventh day 

o/-------=De~c_e_mb_e_r:__ ____ £/n lite yea/Jr o/ OH/)( !/1;;vd 

5 ~0I!f.J1) of 5 1otr 
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CONROCK CO. 

COllROCK CO., a corporation dt!ly organized and existing 

under the laws of Delaware, hereby certifies that: 

1. Said corporation owns and at all times herein 

mentioned has owned all of the outstanding stock of California 

Materials Company,a corporation duly organized and exiiting 

under the laws of the State of California. 

2. At a special meeting of the Board of Directors of 

CONROCK CO., duly held, the following resolutions were adopted by 

said Board of Directors to merge California Materials Company into 

this corporation and to assume all of its obligations: 

RESOLVED, That effective December 31, 1972, 
this corporation merge California Materials 
Company into itself and assume all of the obli
gations of said subsidiary pursuant to Section 
253 of the General Corporation Law of the State of Delaware. 

RESOLVED FURTHER, That the officers of this 
corporation be and they hereby are authorized and 
directed to execute and to file with the Delaware Secretary of State and with the California Secre
tary of State a Certificate of Ownership and 
Merger and to execute all other documents and to take all other action which may be necessary and 
proper in order to consummate the merger into 
this corporation of California Materials Company. 

3. Said special meeting of t e Board of Directors of 

CONROCK CO. at which the foregoing resolutions.were adopted was 

held at the offices of CONROCK CO., 3200 San Fernando Road, Los 

Angeles, California, at 3:00 o'clock P.M. on December 19, 1972. 

The number of Directors of CO~ROCK CO. is seven (7), and there 

were at all times present and acting at said meeting, six (6) 

Dir0r:-tors 1 a_ll of t.•ho!:! voted i!: fe.vcr- of .s~id resolutic!"!.s. 

'· 

EN.UORSED 
FILED 

In tl.e ollb ..1 tho S.U....,. af -
o1 tt.o S.Oto ..1 Colllotolo 

OfC 2 91972 
[!)MUltO c. BROWN Jr. Secretary of Stata 

8y JAMES E. HARRIS 
Deputy 



IN WITNESS WHEREOF, this corporation has executed this 

Certificate of Ownership and ~Jerger this 20th day of December 1972. 

CONROCK CO. 

ByQuenii~~~~~'an 
By ~_d'~7'V' '7.:6-;«t._, 
W~lliam nkins, Secretary 

(Corpor 

-2-
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STATE OF Cl,LIFOnNIA 
ss.: 

COUNTY OF' LOS ANGELES 

BE IT REHEHBERED that on this 20th day of December, 

A.D. 1972, personally came before me, .::>EO~GE M. MARTIN 

a Notary Public in and for the county and state aforesaid, 

QUENTIN vl. BEST, Chairman of _CONROCK CO., a Corporation of the 

State of Delaware, the corporation described in and which exe-

cuted the foregoing certificate, known to me personally to be 

such, and he, the said QUENTIN W. BEST, as such Chairman, duly 

executed said certificate before me and acknowledged the said 

certificate to be his act and deed and the act and deed of said 

corporation; that the signatures of the said Chairman and of the 

Secretary of said corporation to said foregoing certificate are 

in the handwriting of the said Chairman and Secretary of said 

corporation respectively, and that the seal affixed to said cer-

tificate is the common or corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and 

seal of office the day and year aforesaid. 

otary Public 

-3-
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APPROVAL OF (1 
CALIFORNIA }:ATERIALS CONPl'.NY 

The foregoing Certificate of Ownership and Merger is 

hereby approved in all respects. 

~zr:::une 
Vernon E. Lohr, President 

ay Ma'iiJ /'. g_,-,/ 
Walter E. Parsons, Secretary 

VERNON E. LOHR and WALTER E. PARSONS, the President and 

Secretary respectively of California Materials Company, a California 

corporation, each says: 

I declare under penalty of perjury that the foregoing is 

true and correct. 

Executed December 

Vernon E. Lohr 

Walter E. Parsons 

-4-
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tate 
of 

California 
OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I, MARCH FONG EU, Secretary of State of the State of California, hereby certify: 

That on the ___ 2_1_s_t ____ day of __ s_e_p_t_e_m_b_e_r ______ ~ 1 {) _8_9_1 , 

CALIFORNIA PORTLAND CEMENT COMPANY 
became incorporated under the laws of the State of California by filing its Articles of Incorporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation nor of a court order declaring dissolution thereof, nor of a merger or consolidation which terminated its existence; and 
That said corporation's corporate powers, rights and privileges are not suspended on the records of this office; and 
That according to the records of this office, the said corporation is authorized to exercise all its corporate powers, rights and privileges and is in good legal standing in the State of California; and 
That no information is available in this office on the financial condition, business activity or practices of this corporation. 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal 

of the State of California this 
day of 24th September, 1990 

Sec-retary of State 

·_"l·., ~ "':-: ~ . ;,;: -~· · ::- . : :--. -~· 
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CERTIFICATE OF AMENDMENT _ S[p J -..;.._ ._.. 

~ ~~ fl( 
9 198o 

OF ~~.,~ 

RESTATED ARTICLES OF INCORPO~TION 0.,:,~ 

MICHAEL A. MORPHY and JOHN L. FROGG~ certify: 

1. That they are the President and Secretary, 

respect.ivcly, of CALIFORNIA PORTLAND CEMENT COHPANI, a 

California corooration. 

2. That at meeting of the Board of Directors 

of ~aid corporation, duly held at Los Angeles, California, 

on September 16, 1980, the resolution set forth below 

was adopted: 

"RESOLVED, that Article Third of 

the C~mpany's Restated Articles of 

Incorporation be amended to read as 

follows: 

'THIRD: This Corporation is 

authorized to issue only one class 

of shares which shall ~e designated 

"coumon" shares. The total :lUtho

rized number of such shares which 

may be issued is twelve million 

(12,000,000) shares. The par value 

of such sh&rcs shall be five dollars 

(~S) for an aggregate par value for 

all shares of sixty million dollars 

($60,000,000) .... 

3. That the shareholders of said corporation 

adnpted said amer.dment by resolution at a meeting held 

3t Los Angeles, California, on Aug~st 12, 1980. That 

the wording of the amended article, as qet forth in the 

shareholders' resolution, jq the same as that set forth 

in the directors' r~solut1on in Paragraph 2 above. 

• 

' ; 
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4. That, in accordance with Section 903 of the 
California General Corpor~tion Law, the adoption of sai~ 
amendment was approved by che affirmative vote o~ 3,58i,894 
snares of said corporation's common stock, and that rhis is 
the only class of stock issued by said corporatirn and thP 
number of shares outstandin~ and entitled to v~tt on or 
:::en :·· -: to said amendment was 4,221,814. 

. j I I· . 
.. , · \ · :·· • ; I I \.i ~.. ; L ·, 

' . ' v '-!_"'-'- · • '- ' '- . •· \.. 

HICaAEL A. ftORPHY, PresiCleryt 

'. 1\. .__ '~-~~ . 
JOH~GE.~ . 

Each of the undersigned declares under penalty of 
perjury that the matters set forth in the foregoing certificate 
arc true and correct. Executed at Los Angeles, California, 
on _t:ejt~.!!!:r_ j(p , 1980 . 

l 

' j 
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A233918 MAY 2 91981 
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OF ,..,._,.£. •• ~ 
CERTIFICATE OP AMBN~- ... I :;:c:: 0 

ARTICLES OF INCORPORA 0.,., .t. 

L 

OP 
CALIFORNIA PORTLAND CEMENT COMPANY 

The undersigned, MICHAEL A. MORPBY and JORR L. FROGCR, 
hereby certify: 

1. That they are the President and Secretary, 
respectively, of California Portland Ceaent Coapany, a 
California corporation. 

2. That, at a regular •eeting of the Board of 
Directors held on April 21, 1981, there vas duly adopted a 
resolution approving an a.endaent to the Restated Articles 
of Incorporation of said corporation as set forth herein · 
belov. 

3. That, as prescribed by Section 902(c) of the 
California Corporations Code, such aaendaent aay be adopted 
by the Board of Directors acting alone inasauch as tbe 
Corpordtion bas only one class of shares outstanding and the 
purpose of such aaendaent is to effect a stock split. 

4. That the resolution so adopting and approving 
said aaendaent is as follovsa 

•JMW THBRBFORB BB IT RBSOLVBD, That Article 
Third of thia Corporation's Restated Articles of 
Incorporation be aaended to read in full as follovaa 

'THIRD: Thia Corporation ia authoriaed 
to ~~~u~ only one claaa of shares vhicb ahall 
be designated 'C~n• •hares. The total 
authorized nuaber of such aharea vbicb aay be 
iaaued la tvelve •illion (12,000,000) shares. 
The par value of each auch ahare aball be 
tvo dollars and fifty centa ($2.50), for an 
aggregate par value for all ahares of 
thirty aillion dollara ($30,000,000). 

-l-
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Upon the effective date of this amendment 

of the Restated Articles of Incorporation 

each of the issued and outstanding five 

dollar ($5.00) par value Comaon shares 

shall autoaatically be divided and split 

into two (2) Coaaon shares, each with 

a par value of two dollars and fifty 

cents ($2.50).•• 

lLu~aRPM 
President 

Each cf the undersigned declares under penalty 

of perjury that the matters set forth in the foregoing 

Certificate are true and correct. Executed at Loa Angeles, 

California, on April 22, 1981. 

-2-
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(b) All Cal Mat Cptions C!"eatcd pursuant to this Secuon 4) s'lall '>e .subject to the same terms 
and conditions u the (,PC Opcions they replace. The date of gran• of the substituted CalMar Option 
shall be the date 0:1 which the corresponding CPC Option wu granted. AI the Effective Time, all 
references to CPC in the CPC Options shall be deemed to mean Cal Mat. a;-d CalMat shall assume all 
of CPC 's obl;gations with rtlpect to the CPC Option.s, as so amended. 
4.4 Disstflting Sltons. 

The provisions of Section 4.1 hereof shall not apply to any share3 of CPC Common Stock which shall 
.::C~nstitute ''Jissentina shares" witiun the meaning of Section 1300(b) of the General Corporation Law of the 
State of California ("Dissentinl Sharea"j, it being intended that any holder of such share3 shall have the 
rights given to him under Chapter 13 of the General Corporation Law of the State of California . 

ARTICLE V 

RtGtrn A.,.D DunES OF SuttvtvtNG CottPOttATION 

5.1 At the Effective Titr.o and for all purposes the separate existence of Merger Sub shall cease and 
Merger Sub shail be merged with and into CPC which. as the Survivin1 Corporation. shall thereupon and 
thereafter posae:u all the rilhts. privileges, immunities, licenso and franchises (whether ol a public or 
private nature) of each of the Constituent Corporations; and all propeny (real. personal and mixed). ali 
debts due on whatever account, all cbo.ea in action. and all and every other interest of or belonsina to or due 
to each of the Consti~uent Corporations shall continue and be taken and deemed to be transferred to and 
vested in the Surviving Corpor:~tion without funher act or deed: and the title to any real estate. or any 
interest therein. vesred in either of tbe Constituent Corporations shall not revert or be in any way impaired 
by reason of such Merger. and the Sumving Corporation shall tbencefonh be responsible •nd liab!e for all 
the liabilities and obligations of each of the Constituent Corporations; and. to the extent perm'~!:A by Ia ·"'· 
any ciaim existing, or action or proceeding pending. by or against either cf tbe Constituent Corporations 
may be prosecuted as if the Merrer had not taken pta~. or tbe Surviving Corporation may be subetitlated in 
the place of such corporation. Neitt:r the rights of crediton IK'r any liens upon the propeny of either of the 
Constituent Corporations shall be impaired by the Merger. If at any time the Surviving Corpontion shail 
consider or be advised that any funber assignment or asaurances in law :>r any things are necessary or 
desirable to V~l the title or ~ny propeny or rights of tbe Constituent Corporations in t~e Sut••iving 
Corporation according to the terms hereof, the officen and directon of the Surviving C~rporation are 
empowered to execute and make all such proper assignments and assurances and do all tbtn~• ""~,;,ary or 
proper to vest title in ~uch pTopertv or rliJh~ ·,the Surviving Corporation, and othe"' isc tu carT)' .;ut the 
purposes of this Agreeme~>• ~· Merger. 

ARTICLE Vl 

EFFECTIVE TH•!l' 

6. l As u led in thiJ Agreemen~. the term .. Effective Time .. shall mer.n the time at wl:icb this 
Agreement of :-1erger is tile-i · .. ·tth the SecreUI:y of State of the State of California. 

ARTICLE VII 

COUNTUPAR~ 

7 . I This Agreement of Merger may be executed in any number of counterparts, each of whi.:b shall 
be deemed an original; l nd all of such counterparu together shall constitute one and t!te same innrurnent. 

J 
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In witneu whereof. CalM at. California Portland Cement Company and Cal Mat Merger Sub. Inc. have 

caused this Aareement of Merger to be sign('d in their respective corporate names by their resp«tiv~ 

preside.ns or vi-:e presidenu 
attested by their rop«tive 

~rctaries or assistant secretaries. u of the day and year first written above. 

CA.LMAT CO. 

~-~ ~-. tary 

By_A/~~-
~ 

CALIFORNIA PORTLAND CEMENT 

:~MPA~kJiLQ 
President 

CALMAT MERGER SUB. INC. 

By,/c:P'~ 

A=-ES~. £.::..25=---- vesident 

Secretary 

-----.~-~- ,~ ~ ·--· - ----·---....... -
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RESTATED ARTIClES OF INCORPORATION 

OF 
CAUFORNIA PORTLAND CEMENT COMPANY 

~ffiBIT A 

The name of this corporation is CALIFORNIA PORTtA.ID CEMENT COMPAI'IY. 

II 

The purpose of this corporation is to enpge in any lawful act or activity for which a corporation may 

be orpnized under the GeneraJ Corporation Law of California other than the bankiniJ business, the trust 

oompany busincu or the practice of a profession permitted to be incorporated by tbe California Curpcra

tion:s Code. 

Ill 

This corporation is authorized to isaue only one class of shares of stoclc; and the total number of sharG3 

,.hich this corporation is • ~thorized to isaac is fifty million (50,000,000). 

IV 

The existence of this corporation .>hall oontinuc pcrpetu.ally. 

v 

This corporation elects to be governed by all the provisions of the General Corporation Law of 

c .. :;fornia (as enacted by Chapter 682 of the 1975 Statutes and as subsequently amen<kd) no~ otherwise 

appliuble to it under Chapter 23 of said Law. 

.... 
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':ALIFORNIA PORTLAND CEMENT COMPANY 

Officers' Certificate 

Th~ undersigned, A. Frederick Gerstel! and 

John L. Frogge, hereby certify that they are the duly 

electea and presently incumbent Preaident and s~cretary, 

respectively, of California Portland Cement Company, a 

Cal.1torr.ia corporation (the "Compan.'"), aua herebj further 

cer~ify as follows: 

1 . The total number of sharee of Common Stock 

of the Company entitled to vot'!l on the Merqer contemp :.ated 

by the foregoing Agreement of Merger is 8,449,770. 

2. The Common Stock of the Company is the only 

class of shares entitled -to '\·ote on the Merger. 

3. The principal terms of the Agreereent ... :ere 

approved by the Company by the affirmative vote of ~ 

m~jority of the outBtanding shares of Common Stock of the 

Company, and ~uch majority vote was required for ~uch 

'lpproval. 

We further declare under penalty of perjury under 

the laws of th~ State of California that the matters set 

fortD !n this certificate 'lre true and correct of our own 

knowledge. 

Dated: June 27, 1984 

In Los Ange · R, California 

-~~1w 
A:rdeiiCk Gerstell • 

President 

-CklF~ 
Secretary 

I 
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CALMA T P-'.ERGER SUB, INC. 
Officers' Certificate 

The undersigned, William Jenkins and Scott J 
Wilcott, hereby certify that they are the duly t!l~ct,1d and 
presently incumbent President and Secretary, respectively, 
of CalMat Merqer Sub, Inc. ~the "Company"), a California 
corporation and wholly-owned subsidiary cf CalMat Co., • 
Delaware corporation ("CalMat"), and hereby further 
certify aa follows: 

1. The total number of shares of Common Stock of 
~e Company entitled to vote on the Merger contemplated by 
the foregoing Agruement of Merger is 10,000,000. 

2. The Common Stock of the Company is the only 
class of shares entitled to vote on the Merger. 

3. The principal terms of the Agreement of 
Merger were approved Ly the Company by the affirmative 
vote of all of the outstanding shares of Common Stc~k of 
the Company. 

4. The required vote of the shareholders.of 
CalMat to approve the merger was obtained. 

We further decJ~re under penalty of perjury ~~der 
the laws of the State of ~alifornia that the matterq eet 
fcrth in this certificate are true and correct of our own 
knowledge. 

Dated: Juue 27, 1984 
In Los Ange.'.es, California 

4J~~ 
St~cretary 

• c 



State 
cgfitornia Pm>!m'"-Fnm..,._,f~: 
OFFICE OF THE SECRETARY OF STATE ---------· 

CALIFORNIA PORTLAND CEMENT COMPANY 

I, MARCH FONG EU, Secretary of State of the State 
of California, hereby certify: 

That the annexed transcript was prepared by and in this 
office from the record on file, of which it purports to be a 
copy, and that it is full, true and correct. 

IN WITNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

~~f) 2 ~ 1990 

Secretary of State 
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~ ~~~·-· CERTIFICATE OF' (RESTATED ARTICLES~ or WCORPORATION or 

CALirO:UUA PORTLAND CEMENT COHPANY 

HlCHA£L A. HORPHY and JOHN L. FROGGE, Jr., certify: 
1. That they are the President and the Af.~!1tant 

S ;cretary, respectively, of CALIFORNIA t'ORTLAND CE!'h:::·;- COMPANY. 
a california corporation; 

2. That at a meetinr. of the Board of Directors of 
said corporation duly held at Los A.,geles, California, on 
Hay 24, 1977, the following resolution was adopted: 

"NOW, ntEREFORE, BE IT RESOLVED, That subject to 
shareholder approval, the Articles of Incorpora
tion of this Corporation be amended and restated 
to read as follows: 

'RESTATED ARTICLES OF INCORPORATION or 
CALIFORNIA PORTLAND CEMENT COMPANY 

'FIRST: The name of this Corporation is 
California Portland Cement Company. 

'SECOND: The purpose of this Corporation 
is to engage in any lawful act or activity for 
which a corporation may be orp,anized under the 
CenJral Corporation Law of California other than 
the banking business, the trust-company business, 
or the practice of a profession permitted to be 
incorporated by the California Corporations Code. 

'THIT~: This Corporation is authorized to 
issue only one class of shares, which shall be 
designated "r.ommon" shares. The total authorized 
number of such shares which may be issued is 
six million (6,000,000) sh6~es. The par value of 

r 
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each such share shall be five dollars ($S) for an 
aggregate par value for all shares of thirty 
wllllon dollars ($30,000,000). 

'FOURTH: The number of directors of this 
Corporation shall be not fewer than seven (7) nor 
core than eleven (11). The exact number of direc
tors shall be fixed from time to time, within the 
lim~ts specified in these Articles of Incorpora
tion or controlling By-Law, by By-Law or amendment 
thereof duly approved by ~he Shareholders of this 
Corporation, or by the Board of Directors. 

'FIFTH: This Corporation elects to be gov
erned by ~11 the provisions of the General Corpor~tions Law of California (as enacted by Chapter 68~ 
of the 1975 Statutes and as subsequently amended) not otherwise applicable to it under chapter 23 of 
said Law. 

·stXTH: (a) Except as set forth in paraRraph (b) of this Article Sixth, the affirmative vote of the holders of sixty-six and two-thirds per cent 
(66 2/3l) of the outstanding c~n shares of thia Corporntion entitled to vote ahall be required for: {i) Any merger or consolidation to which the Corporation, or any of ita subsidiaries, and any Inter-

ested Person (aa hereinafter defined) ar~ parties; 
(11) Any sale or other disposition by the 'orpora
tion, or any of ita aubaidiariea, of all or sub
stantially all of their respective aaa~ta to an 
Interested Peraon1 (iii) Any purchaae or other 
acquisition by the Corporation, or any of ita aub
aidiaries, of all or aubatantially all of the asset• 

2. 
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or shares of an Interested P~rson; (iv) Any reorgani

zation with an lntrr~sted Person within the meaning 

defined irom time to time under the California 

~neral Corporatlon Law; and (v) Any other trans

action with an Interested Person which requires 

the approval of the shareholders of thla Corpora

tion under the California General Corporation Law, 

aa in effect from time to time. 

'(b) The provisions of parogrsph (a) of thia 

Article Sixth shall not be aprlicable to any trans

action describe~ the~ein if such transaction fa 

approved by resolution of the Board of Directors, 

provided that a majority of the members of the 

Board voting for the approval of such transaction 

consists of members who were duly elected and act

ing members of the Board of Directors prior to the 

date that the person, firm, corporation, entity, 

or any group thereof with whom such transaction is 

proposed became an lntereatPd Person. 

'(c) Aa uaed in thia Article Sixth, the term 

"Intereatt:td Person" shall mean any person, firm, 

or corporation, or any group thereof, acting or 

intending to act in concert, including any pP-rson 

directly or indirectly controlling or controlled 

by or under direct or indirec~ common control with 

such person, firm, or corporation or group which 

own• of record or beneficially, directly or indir

ectly five per cent (5t) of the common shares of 

l~~ r:orporation. 

'(d) The affirmative vote nf the owners of 

aixty-aix •~ two third• per cent (66 2/Jt) of the 

3. 
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outstandi:J~ sh.1res of th(' Corporation entitled to vote shall be required to amend, alter, or repeal this Article Sixth. 

'SEVEtmt: The name of thi• Corporation's initial agent for service of process is c. ,. Corporation System.'" 

3. That the shnreholders have adopted ~aid restatement of Articles by resolution at a meeting held at Los AnReles, Californ!a, on August 9, 1917. That the wording of the restated Article~ as set forth in the shareholders' resolution is the same as t~~r set forth in the directors' resolution, in para-graph 2 above. 

4. That the number of shares which voted affi~tively for the adoption of said resolution is 2,424,176, and that the total number of shares ent1tled to vote on or consent to said amendment is 4,223,814. 

• 

~lfustant secretary 

Each of the undersigned declares under penalty of ~erjury that the matters ~~l forth in the foregoing certificate are true and correct. 

Executed at Los Angeles, California, on August /~, 1977. 

4. 
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CERTlFlCATE O'F' AJ1END!1EHT __ Stp .ls .. ._,. ' 
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RESTATED ARTICLES OF INCORPORATIO~ ~~
 

OF 

MICHAEL A. MORPHY and JOHN L. FROGGE certify: 

1. That they are the President And Secretary, 

respectively, of CALIFORNIA PORTLAND CEMENT COMPANY, a 

California co1~oration. 

2. That at meeting of the BoKrd of Directors 

of said corporation, duly held at Los Angeles, California, 

on September 16, 1980, the resolution set forth below 

1.1as adopted: 

"RESOLVED, that Article Thlrd of 

the CC'r.:ll)any's Restated Articles of 

Incorporation be amended to read as 

follows: 

'THI~D: This Corporation is 

authorized to issue only one class 

of shares which shall be designated 

"cotrrnOt." shares. The total autho

rized number of such shares which 

may be issued is twelve million 

(12,000,000) shares. The par value 

of such shares shall be five dollars 

($5) for an aggregate par value for 

all shares of sixty million dollars 

($60,000,000).'" 

3. That the shareholders of raid corporation 

ad~pted said amendment by resolution at a meeting held 

3t Los Angeles, California, on Augcst 12, 1980. That 

the wording of the amended article, aa 'et forth in the 

shareh~ldere' resolution, is the same as that set forth 

in the directors' resolution in Paragraph 2 above. 
• j 
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4. That, in accordance with Section 903 of the 

California General Corporetion LAw, the adoption of said 

ameudment vas approved by the affir111ative vote of 3,S87,894 

shares of said corporation's common etock, ~nd that thie is 

the only class of 3tock issued by s~id corporation and the 

number of shares outstanding :~d ~ntitled to votP on or 

consent to said amP.ndment was 4,223,814. 

Each of the undersigned declares unter penalty of 

perjury that the matters set forth in the foregoing certificate 

are true and correct. ~xecuted at Loa Angeles, California, 

on .St:,lt~/Jer /~ , 1980. 
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CERTIFICATE
0
c: AJmM[)Ml;;;r"l ,_..::~1 • ~ 

ARTICLES or IRCORPORA 0.,..,. #fl. 
OF 

CALIP'ORRIA PORTLARD CEMENT COMPANY 

The unoersigned, MICHAEL A. MORPBY and JOHN L. FROGGE, hPreby certlfyr 

1. That they are the President and Secretary, respectively, of California Portland Ceaent Company, a California cotporation. 

2. That, at a regular aeeting of the Board of Directors held on April 21, 1981, there was duly adopted a resolution approving an amendaent to the Restated Articler of Incorporation of said corporation as set forth herein 
below. 

3. That, as prescribed by Section 902(c) of the California Corporations Code, such aaendaent may ~e adopted by the Board of Directors acting alone inasmuch as the Corpordtlon has only one class of shares outstanding and the purpose of such aaendaent is to eff~t a stock split. 

4. That the resolution eo adopting and appro~lng said a~endment is as follower 

•ROM THEREFORE BB IT RESOLVED, That Article Third of this Corporatl~~·e Restated Articles of Incorporation be aaended ~o re~d in full as follows: 

'THIRD• This Corporation is suthcrl%ed 
to issue only one class ~f shares which ahall 
be designated •eoa.on• •hares. The total 
authorized nu.ber of such shares which ~ay be 
issued is twelve •illion (12,000,000) shares • 
The par value of each such share shall be 
two dollars and fifty cents ($2.50), for an 
aggregate par value for all shares of 
thirty •illion dollars ($30,000,000). 
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Upon the effective date of this aaendaent 
of the Restated Articles of Incorporation 
each of the iss~ed and outstanding five 
dollar ($5.00) par value Common shares 
shall autoaatlcally be divided and split 
into two (2) Coemon ahares, each with 
a par velue of two dollars and fifty 
centa ($2.50).•• 

Each of the undersigned declares und~{ penalty 
of perjury that the aatters set forth in the fore9oing 
Certificate are true and correct. Executed at Los Angeles, 
C~lifornia, on April 22, 1981. 
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FIL:ED 

1. CalMa tit a corporDibi dlaly orpnbed ud W.tifta ucler tiM lawtoltbe Stata ol Ddaware wltllu 
authorized capital ftOtt oootlltlftl ol (I) 50,000,000 stw. ol COIDIDOII stotk. par nloe H.OO ,_ ehare 
(-CaJMat Com111011 Stock"), o1 w'*'. u ot tbe date bereol, 1,973JI4 :hares are tlniCid IJid 011tstandina 
IJid (H) 5,000,000 Jharee ol preferred tloct. par nhla SJ.OO ,_ ehare. o( wllidl, u o( tiM date llcreo/, 110 

•hua arc CNtstlndiiiJ. 

1. CPC 11 a corporation duly OI'JAIIhed and w.ttaa uder iM lawt ol tile State of Callfon~la 1rith aa 
authorized c.apltal nod contiltlftl ofll,OOO,OOO tharca ofoommoe JtOCk. par nloe S1.50 per ,.ve (-cPC 
Commm Stock"). ofwllkh..., ot tile date bcreol, 1,449,970 abt.ra are illlled and outst.t.adinJ. 

3. Merau Sab II 1 oorpontloe dlaly orpllbed ud ailtifta ....,_ tile lawt o( the Stata ol Callfomia 
with aa authorized capital 11oct CDIIIistiaa of 10,00(1,000 ,..,. ol commoe ttv.k. witiiOIIt par n.lue. 
{-Merau Sub Commoa Stock"). all olwhieh •Jwe.. u ol tbe .!Ita lmeol, are ~ IJid Olltataad.lftl and 
owned. benc6claDy ud ol record, bf CaiMaL 

4. CalMa land CPC han entered bato aa Amend.."(f and Ratated Apeement and Plu ot Rcorpniza· 
lion dated u of the 20th day ot March, 19U (u amemSed, the -A,reement ol Rcorpniutlon") which 
contemplates the merJU ol Merau Sub with and bato CPC (tM -Meracr") Ill accord~~ 1rith t.bla 
AJt-mtftt ol Merpr. 

5. The re~pectln Boards ol Dlreeton ol CaiMat. CPC ud Meracr S.b deem k adrlMble ud I l tbe 
best lntcrema of cac:b IIICb corporatioft and &heir rcspectiYe atockllolclcn that Mcraer Sub be merted with 
and Into CI'C .., prorided herein and Ill the Aareement ol RfiOrJilllzatioll, and they han M'l!WdlnJiy 
adopted resolutions app!'OY!na tbe Arreement ot Reorptdutkoe ud tbla Apeemcat of Mer,er. The 
atCK:k1lolcfcrt of CaiMat. CPC and Merpr Sub han rlmilarty appnl'l'ed tile Aanement ol Reorpnl.zation 
alld tllla Aareement ol Metpr. 

The pattie~ hereto apw u followl: 

ARTICLE I 

Till Mnon 

l.l At the Eft'ectlYe Tbu (11 ckAned Ita Sec:Uoe 6.1 bdow), Merpr Sub JhaD be meraed with alld 
lato CPC, wlllcll •ball JIITf'ift and coetleue to be pemed b7 tiM lawt ol tile State of Callfomla. and tiM 
IICJ'If.ltl corponll exbtence ol Merpr Sub •hall tbemtpon c:eue. CPC. 11 tbe RrvtYIIIJ curporatloa. Ia 
tOIMllm. nlerred to bereia u tiM "'StarmUaa Corpontloll." The Merpr ahaD be pranuut to tbe 
prorltioal ol, and with the eiJect proridt • Ill, tile Oetleral Corpontloa Law ol the Slata ol California. 

ARTICLE II 

AanCL.D or lHcoaPOAA'hON 

2.1 At ll Elr ec:tln Time, the Attlclel ollncorpora tJOil ol CPC a hall be amended and 1111tated to r.cl 
u Nl forth In Exldblt A attached bento. 
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DrucToal MID 0mcnt 
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11 At tile !4~ n-. udltlltll tvtMr appropriate oorporate ~tile loltowfAa .,...._ tll&ll 

be the dlneton aad oftk:en ol dll 5erYMJia C«pndoll: 

!'!!!!!!!! 
WIJJka JeUiM 

Mldla .. A. Morpi!J 

A.F~o..tell 

~ 
W1lllaa JtekiM ~ ol dll Joan and ChW 

~otbr 

MlciiHI A. MorpiiJ Vklt ClllfnDu ol tile ..,. 

A. Fredlrict o.rn.lf 
~J.vun,.. 

Roe&WLIYul 

Dnld s. Calla 
Aatlloey L Santi 

Va..U I. CoriiJ 
Wtlblar 1. Jaaer 
Donald L ComM 
M. DoeaJd lola 
Jolla L Prout 
DIYkl C. l.aviCJIIII 
wm~u~o.~ 

AJI. TICLB IV 

Pr..w..t uct aw O,..,.tlaa omc. 
Snlar VIol Prwldeat - Adml...,_._ 

SnJor Vkli PnekSallt - c.urcnta 
c-tfmWoa 
\'lea ,.,...._. - bplatory Matter~ 

\'lea Pneklallt - EaafaaarlJtt ... 
Opandoee 
VIol ,..,.. - AriiOM ea-t DfoiWoa 

\'lea ,.,..,.. - C.lltontll 51 .. 

\'lea Prtdcftat - AtfZON Sal• 
VIol ......... - Cell 
Seoretat7 ... Allllt.ut o-.a eo.a..l 
y,....,. 
Cofttrolltt ud ,.._latent Treuu..., 

Mo\HHJa o\l'fD l.uaa or CoHvaanNO Sll.ua 

4.1 CDirwmltHt of CI'C "-'- Sud. 

At the Ell'octm n-.aub}tclt to s.etioe ~.~ bmlol, eac:b allan ol CPC ColniiiOft Stock tbetiiNMClltld 

ouuundlna. aJICI aU rlahu with l'tllpcoc:t t.beteto, ahlll. by rirtu ol the Mti'Jif and without any ac:tioa oe the 

pen o1 the bolder thereol, be COIMIUd Into, and li'OIII and al\er EJreetln Tlme ahaU repre~t~~t llllly, one 

INvtd and ouuundlna than ol CaiMat COiftiDOft Stodt. 

4.2 Co#MrtltHt f'/ Nwpr $116 c-.- Sltd. _ 

At tbt Blrectm n-. •.Jh allan ol Mtrpr Sub COIM!Oft Stodt tlJte blued and OIIUUndlna. and ell 

rlabu with retpcoc:t theNto, thiU. by rirtu oltbt Mor,tr and wltboltt any aetJon on tbt pan oltbt bolcMr 

tbereol. bt conrened Into. and ltom and al\tr tbt Ell'ectlve nrne ahlll repre~e~~t only, on. llaued and 

ouuundlna allan o1 CPC Cotni!Wift Stock. bc:cpt 10 tbt ntent prorided t3 tha COfttnry by applicable 

Callrontla lew '"' anJ OIIUUIIdina "dluentlna thana" u d.cribed Ia Sec:Uon 4.~ Mnlof', •uc:ll ahlna thlll 

be tbe tole Ollutandlna thana ol •phil MOCk ol tbe SvnMna CorpontJoa. 

'*-' CI'C Slod Opt#MI. 
(a) At tbt Ell'ectlve n-,· by optntloe ol tbla A,rMmtat ol MltJif •eh ouutandlna and 

ullllpited optloe (a "CPC OptJooi lllldw the kl)' Employee Stock Optloft Ptaa ol CPC (the "CPC 

Opdoft Plaaj abtU IUtOtrlltkaUy, wlthoulatiJ tctiOII 011 the put ol the lloldlf thenol Of on tbt pan ol 

CaiMat beoomt and bt CO!Mrted Into en Optioe (a "CaiMat OpUonj 10 purellb. a awnbtr olahlna 

ol CalMat Coo unon Stock ~qui to tile a•mbtr ol thana ol CPC Common Stock that a,. aubJec:t to tbt 

CPC Optloe at a prio1 1* than equl to 1M price par aha,. ol CPC Common Stoclt In ell'ect undu tile 

CPC Opdoe t t tile llll'ec:tm Time. 

2 
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(b) AD CaJMat Opt-. crated ,.,_., to dill s.cdN 4.3 lllaJI be nbject to tile - ...,_ and eoedft*w u 1M CPC OFtJoM !.bey replace.. T1la dail ol JFUt ol tbe IRibltiUned CaiMat Optioll thaJI tc &be date 011 wllidl 1M CUitUJiCHMllnl CPC OpdCIII ...-.....: ~ At the EJJecti9e TUDB, all reference~ to CPC Ia 1M CPC OptioallhaU be deemed to meu CaJMaL aiMS CaiMat ahaJI --all ol CJ'Ca obllptklftl wl .. ~ to &be CPC Option&, 11 aa amcaded. .u !Humtlllf s ...... 
T1la pow lalant ol Sec:tiCia 4.1 lleraol allalt liCit apply to uy aa.r. ol CPC CommCIII Stock wbkl allaJI oonnilllte •diDentfntt alwee .. tridlla the metllifta ol Sec:tiCia JlOO(b) ol tbe Oeneral Carpandae Law ol tile Stete ol CaliiCII'IIil (·~ttaa S.....'"), k beiq iate!MW that uy baldef ol ACb alwa ebaJI llaft !be riJ)tts 1MB to 111111 ancl« Cllapur 13 ol the a-rat C«JJanUCia Law ol the Stata ol CaliJCinlia • 

.uncLE v 
lboJns ,.,., DuniS Of Sv.YJVPtO CouoaAnoN 5.1 At tile !ft"ectlft n- Md far aD parpoo.ee tiM tepa,.ta ~ ol Mnaer S.b thiU ceaae ud Mcrpr S•b allall tc meraed ~ Md lato CPC •llicla. u tba s.m.iat Corpontklft. abaU tr.mapoe Md tbetafkr JICIMell aD tba ritJ;ta, priYIIqea. lmtrnlnltlca. ~ ...... r .. nc:hba (wbetbcr ol a public Cll' 

priYate nalllrc) o( taell of tlla c-tiUICIIt C«pora~ aJMf all property (real. pcf'ICIIIll aDCI lftlud), an debit dN 011 whttewer accoat. all cbaMa Ia lCtioft. Md an aDd _., ocher lnterat or or bdoqina to ar dM 10 eacll ol tba ConttltiiCIIt Corpontklftl allaH cootinu aDd be laba and deemed to be tranalcned to aDCI wsted ltlthe SltrTMna Corpandoe wftbaltt fllltber act ar deed; UMt tba titk to any rcal .u.te, ar any lnterat tberdJI, tated Ia dthet or the COftltltuent Corpora~ allaH DOC f'C\"Cf'' « be .. aey way ilnpillred by I'CIJO". or IRidl Merrer; ud 1M Sal'9fwina Corporat.IOII ..uD .._,onlt be rapanlible aJMf Hallie I« aU the llabflltlet and obllpUCinl o( aacll ol &be ConttJtMDt Carpantionl; ud, to the utmt pmnitted by law, any dabn aisdiiJ, or aetlocl or proaoedina pe!ldina. by or aplnst either ol the ConatitHat Carpantioftl may be proiCCllted u if the Merpr had DOC takeft pkc:e. or the SltrTMna Corporation may tc 11111ttituted ill the place o( auc:t. c:orponuloft. Neither the ri1h11 o( c:redlton .- any licnJ upoe the pro;'CI1}' o( either of the C0111tituent Corporationa abati be ;fllpillred by tile Merau. I( at any time the Sum-rina Corporatioll allaH c:onsider or be adviaed tbat any r.rtllcr ani1nment or ._,._ In law or any t.binp are nec::esaar, « desirable to wst the title or uy property or npta or tile ~tH1tl Corporationl Ia tile S.m.ina Corporation aCCOI'dint to the tcmw hereof', ~.a ofJic:rn and dlrectora ol tile s.m.ift1 Corporat.IOII arc empowcnd to aec:vte and mate aD Ac:1l proper -lpiiiCiltl Md ._,.nca altd do an lhlnp _..,. cw proper to tat title In Ac:1l property « rilbll In tbe s.m.tDa Corpontlon, and otbcrwiM to cany a.t the J'III'JIOMI ol this A.,eernelll of Meraer. 
AltnCLE VI 

EPncnvan... 6.1 AI liNd 111 thlt .....,_.., the tmft "Eirectm ,.,.._ .. laball mean the time at wblda thll ~ of Meraer It ftled wl .. the Sec:rcury of Stata ol tbe Steta o1 C'.alif0111ia. 
ARnCLE VII 
Co\INtti.PAa11 1.1 Thll A.,eement of Merpr may be tua~tad In any ilv.lber or coa11tarpena, •ell ol wblc:ll aha1l be *-d Ill orlllnaJ; and aJI of ACil OOODterpanl IOJether allaU CIOIIItitete - and tile lime inatnamenL 
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Ia ...n- wberlol, CalMat. C.lltcnia Portlaad Ccmem eom,u, ud CalMat M...., S.b.IM. ~~a .. 
cauecl tWa ~ ol MctJtr to be llped Ia tbelr ~ ccwporate - by their r~ 
pnNclelltl u rice prelldenta .~ ., tbelr rwpectM 
MCrCt&rltl Of uaisWit MCTttariel. u ol the day and ,ear lint writtea aboft. 

CALMATCO. 

ATTfST: ' ·~ . 

. ·· .. ~ 
··~r~ 

CALIFOitNIA PORTLAND CEMENT 

:"·A~ru 
President 

CALMAT MERGER SUB. INC. 1 

a,,.ff/U~e 

A~-~-- ~ 
Setnwy 

,. 
t 

ti 
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IE.:STATED AmCUS OF INCOU'ORAnON 
OF 

CAUP'ORNlA POR11.AND CDfDn' COMPANY 

I 
The aame of thil corpndoo It CALIFORNIA PORTUND l.~MENT COMPANY. 

D 
The JI'Ul'OM of thil C1CJr11CWadoe II to enpae Ia a11y llwf .. IICt or actfrity for wbldt a carpondoo lftiJ 

be orptdzed aDder the Oeacrat Corpontklll Law of C.llforall odMr lhaa tile baaki111 but'-. the tnllt 

compuy bo!l'- or the pnctJce o( a pro(CIIdoa permitted to ba ~ted by the Califonda Corpon· 
tiont c-. 

m 
Tllls corporation It authorbed to lsllM only one dua of •bam of 11oc:t: a lid the total aamber of ahana 

whkll thlt COfJIORtioll k aatboriad to -.. II 6hy millloa (50,000.000). 

IV 
Tba aiateftce ol tWa carpontioll thaD coetiau ~. 

v 
Tllls corporation eleeu to ba ,__. by an the prO'IIsionl o( the Genenl Corporatloa .... o( 

C.llfomla (u enacted by Cllaptcr 612 of the 1975 Statuta and u aubteqoently amended) not othcrwile 
applicable to I~ ll!ldcr Chapter 23 ol aald Law. 

. .... ,. 

• ( 
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CALif'OIHIA ~CEMENT COKPANr 

Officara' Certificate · 

Tha undaraiqned, A. Frederick Oeratall an4 

John L. rroqqa, har~y certify that they ara the duly 

alaetad and presently incumbent Praaidant and Secretary, 

reapectively, of California Portland c ... nt Company, a 

California corporation (the "Coepan .. '"), an4 hereby further 

certify aa follovaa 

1. The total DU!d>ar of aharea of Co111111on Stock 

of the Co!Dpany anti tled to vote on the M•rCJ•r contemplat..:l 

by the foraQoinq Aqr••••nt of Mer9ar ia 1,449,770. 

2. The Co111111on Stock of the Coapany 1 • the onlJ 

claaa of abaraa entitled to vota on the MarQer. 

3. The principal terma of the Aqraamant vera 

approved by the Company by the affirmative vote of a 

majority of the outatandin9 ahara• of eo-on Stoc:k of the 

Company, and auch •ajority vote vaa required for aueh 

approval. 

Wa further declare under penalty of perjury under 

tba lava of tha State of California that the matter• aet 

forth in thia certificate are true and correct of our ovn 

knovlad9•· 

Datadt June 27, 1984 

In Loa An9elea, California 

~(.~ 
Secretary 

I 
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CALMA'!' JIDOIR SUB I INC. Officara • Certiflcata 

'%be UDCSaraivnad, N1lliu JaMin. a.bd Scott J Wilcott, hereby certify that they ara the duly alactad and praaantly incuabant Praaidant and Secretary, ra~ctlvaly, of CalMat Mer9ar SUb, Inc. (the •eo.pany•), a California corporation and vbollJ·~ed .ubaidiary of CalMat eo •• a Dalavare corporation (•CalMat•), and hereby further certify aa follovaa 

1. Tba total nud>ar of ahara• of Co.aon Stock of the ~any anti tlad to vote on tha Mer9ar conta~~platad by t...,.• fox-a90in9 A9ra ... nt of Mer9ar 1• 10,000,000. 
2. rbe Co..on Stock of the eo.pany h the only claaa of aharas entitled to vote on the Mar9ar. 
3. The principal tara a of the A9ra ... nt of Mer9ar vera approved by t:ha eo.pany by tba affiraat1va vote of all of t:ha outatandin9 ahara• of eo.mon Stock of tha C0111pany. 

4. 'l'ha required vote of the ahareholdara of CalMat to approve the .. r9ar vaa obtained. 
Wa further declare under penalty of perjury under the lava of the State of California that the aattara aet forth in thia certificate are true and correct of our own knowladva. 

Dstadl June 27, 1984 Jn Loa Anvala•. california 

scott J wLtiOit 
lecratary 

< _j...%.:W 

r 
'· 
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CnlMllt Lllnd Co. 
]2PO S~tn fern11ndo Road 
Lon ~n9elos, C~ 90065 
Attention• Leglll 

Title Ordf'r ~ ... 

_j 

RECORDED IN OFFICIAL RECORDS 
RECORDER'S OfFICE 

LOS ANGELES COUNTY 
CAUFORNIA -:-'· 

31 P~. 9 AII.OEC .21 1987 

. . 
[FEE $7 

• ,.ACt: A80VE THia LINE P'Oit lti:COitDEit"a UaE 

r,orporntion Grant QesP_lh...:t-... ~ ~~ -~~ 
.;..~~~"~:.1. : .. 

The- und..r•il'n"'l o!r.-ld,.... II"! ,.,,. ,f...-urr.-ntary lranolrr 101 io I ··· · · ·-~-·- -~-~ .. ia .. ~~~u;:;;r.-· ·~-r,:-·, 0 romJ>Ut ... l "" tlw- lull ulu.- nlthf' tnlrr,..t or J>fi>Jif'rl~ rofl\f'y.-.1. nr io ~ ~., -f-•1~ ~lf;t)•l' . 0 mmJlltt..-.1 "" tlw- 1~11 \'nhtr ~<-•• thl' \'Diur n( lirno or mrumlman~ ff'maininlll lhf'ff'on Dl thf' timt ol .at... ~ !enol. "'. 
lrnrmrtttA nr wah)· i• ltH"atnl in 
0 ttninrnrJWlrot ... l arr11 IXJ rity of... ....... ~<>.~ .... A..f1.9e. .l_ (!.~ ............................................. ............... an.l 

t'OR A VAf.UAnU: CO~SIDr.ttATIO~. ff'ttit>e of .. hirb lo h .. ,..t.,. arluwn.kd~ 
C~LI FORNT A P()RTtMlf:\ CF.:MENT COMrJ\NY 

• rorroratinn or,anir..,f ""'''"' ,,,,. law• nl tlw- Statr nl 
Mff'l>y I;HA:-.TrS) In 

C~tlifornia 

th,.lollnwiiiJI! """'riW rrol rro,..-rty in thr city of Los J\ngcles 
County ,f Los J\nyeles . .tatr nl f' .. lifornia: 

SEE 1\TTJ\CIIEO EXII181T •J\• 

This is a transfer ~tmong members of 11n affili~tted group, exempt from rellssessmen t under Revenue lind TIIXoll ion Code S64 (I>), an<' ••x<:tn~t fl·ntn "- docurncnt<'lry tr11nsfer tllx under Revenue lind Taxlltion Codo Sll923(d). 'calH~tt Land Co. and C~tlifornill Portland Comont Company arc both wholly owned subsidiaries of CalHat Co., n Oolllw~tre corporation. 

J\PN 2406-0)6-001: 2536-010-002,006r 2536-022-020 

f)31,.,f ___ Dc_c emb_e r 1 8 , 1 9 8 7 

STATE Of CALifOANIA 
ss COUNTYOf t.o!l J\nqcles 

Onm.sme lloyol Oocombor til 87 
before me. me ~· a Notaty Publtc "'antJiot ~ Covnty and 
S••'-·~"',_.,..,._.,.., John Hills 

~ ~...-. 10 .... ,. """'"" 10 .... "" ,.. - ol .-Jaoor, 
~IOI»IM Vico p,....,...._.,., 

Scott Wilcott ~k-10,...,. "'""*' 10 me on the ba,.• o1 sablllaclory-. to be 
5e<:t.tat'f olll>e corpotat""' thai a•ecvtad lha ~ ..,,..,.,_._ ,.. . 
_..oy •nown 10 me 01 l>'ove<! 10 IN on the !)a ... ol ...... laciOiy 

~· 10 !)a the ,.,_. """ ••KVted ,.. """""' ..,.,.._,., "" 
be'>aff ollf>a eotpo<ahOn ,_,.., ..-. anc1 acto~ to,.,.""'' 
svc, COIJ)Oiall()n 4•K.utlld lh9 ...,.thin ll'l'ti'\JII"\e'nl PU'tovant to ttl~ ~·• .... r;:·~-;;:3tvz.w; 
J~ S"Jffah.r•aoiNotat'( 

r'Oit NOTAitY aiAL. Olt eTA~P' 

···- ·- ..,. ._._........_ --.. · . - ~ ---~ 

.. ··, CIII··'.\L :+ .'!. 1 
-~ · ; ~- r:,.\ \ '~ 1\ p ,·.[\ ~· r'" 1 

• : -r • .., ' • :: • l ·,. · . ~· : • . . :, " 

COMP~NY 

\1111 . f\~ 'TITJ:\11"'\T' !"II 1'1111"\ '11111\'o "' 11111111\1\t.ll'\1: . II' 'olll ' lltr\ '" 'llll'l .... . \fill . l'llllll"tTI"Il \IIH\1: ClllMaLLllnd Co._, _Re_al_Es_totc Propnrty Mllnltgor, 3200 __ S(I_l')_..[~_r:_l)llndo __ Rd, L,t\., 
:'ioto• '""'' l.t.ltr.. I ill I ~hi• 9 0 0 6 !I 

CAl ·OIAh t -QI 



EX ttl B 1 T • 1\ • 

PARCEL 1 

Tract No 9329 (ex of st) Lot 6. 

PARCEL 2 

Tract No 9329 Lot 9. 

PARCEL 3 

(Ex of sts) Lots 12 and 24 Blk 18 Los Angeles Land ~nd Water Cos 
sub of a part of Maclay Rancho and (ex of sta) Lots 8 and 10 

Tract No 9329. 

PI\RCEL 4 

*Tr•l0627*Lot com at intersection of N line of PH 81-37-39 with 
E line of Lot 15 th N on SO E line to most N cor of SO lot th W 
at R/A to E line of Tujunga /\ve (vac) 30 ft th S on c/1 of SO 
vac S to SW prolonga~ion of SON line th NE thereon to bog por 

of vnc st and por of Lot lS. 

) 
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